PURCHASE ORDER AND RIDER (3-20-2020)

CITY OF SANTA ROSA
PURCHASE ORDER |
TERMS AND CONDITIONS .

i |
ORDER ACKNOWA EDGEWMENT: Sefler's (or Comtractor in the event services gre being provided) commencement of work or
delivery shiall be deemed acceptance of the terms and candifiens of the Puulhase Order (Order”). The Selter shall fummesh the.
Cry of Santa Rosa (Cily™) Purchasing Agent, within ten days of the Order daie, wiitten Order acceptance. The Order, and!
these “Terms and Condiions,”™ together with any aitachments, consitues the enfice agreement between the parties. Any temms i
praposed in Selier's acceptance of City's Order which add to, vary from or conitict wih ihg terms herein are null and void, No|

waiver, modification or addifion fo the terms of this Order shall be vafid unless in writing ard made in accordance wdi-a Section'
2, CHANGE ORDER below. } _ |

2. CHANGE ORDER: The City may at any time prior 1o e delivery dats Speciﬁed herein, fssue a written change order for the |
modrﬁcaﬁon of the Order. Such.modification(s) shall be the result of negofiation and agrecment between both paries. No f
change in this Crder shall be made unless the Cliy gives its prior wriiten approval Selier shall be kable for afi direct and
conseguential damages resulfing from any unauthorized changes fo the Order. - :

|
I

3. ASSIGNMENT AND SUBCONTRACTING: Seller shall niot assign or subce_nu-act the Order, or any pad thereof, without the |
previous wiiiten consent of City, nor shall Seller assign, by power of attomeay pr otherwise, any of the money payable under tis '
Order uniess the prior witlens consent of the City has been oblained. No nght under ihis Order, nior any olaim for money due, i

_ or 1o becoms due hersunder, shall be asserted against the City, or persons acling for the Ciy. by reason of any so called !
assignment of this Order or any pari thereof, or to become due under this Crder. The instrument of assignment shafl containa
clause subordinzting the dlaim of the assignes to all prior liens jor services reindered or goods supplied.

Sheuld any subcomtracior fail 1o perfonm in 2 safisfadtory manner the wark undedaken by subooniraciar the subcontract shall :
be immediately terminaied by Seller upon notice from the City. Seller shall bye fully responsible and accountable fo the Oty Jor
the acts and omissions of any subconiractars, and of persons directly or indreclly enipioyed by the subconiracior, as it is for

the acls and omissions of persons direcdly employed by Ssller. Nothing contamed herein shali create any contractual
refationship bebween any subcontractor and the Ciiy. ¢ |

4, DELIVERY: All ordered goads shall be defivered £.0.B. destinabon, dellveny charges prepaid, uniess otherwise shown on fie :
front of the Order. The goods shall be delivered o the location below unless:otherwise shown on the fromi of the Order:

i
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PURCHASE ORDER AND RIDER (3-20-2020).
|
!

1 i
CITY OF SANTAROSA |
MUNICIPAL SERVICE CENTER WAREHOUSE
55 STONY-PQINT ROAD

SANTA ROSA, CA 8540t

Deltvery will be mads on or before the date indicated on the front of the Order. Sefler shall b faiie for damages resuffing from |
Seller’s failure to dafiver by the delivery date or in conformance with this Order. 5onds orthe tender of defivery that fall inany |
respect i conform to the Order will not bs accepisd untess the City gives its wiitten acceptanca, '
INSPECTION; The Chy reserves the right before fayment of acoepiance ;i'nspec%. all goods and workmanship, and shall have |
the right to reject 2l goods and workmanship that do not confonm fo the Oq*dél-:‘r provided; However, the Cliy is under no dufy to |
make such inspecion. The Chiy reserves the right o extend the date of acceptance of goods or workmanship in the event i
determines that the nonconforming goods or workananship can be seasonabiiy cuired. ) ‘

8. THILE: Tie fo goods shall pass to the Ciy at the F.OB. point designated :under Section £ DELWVERY, subjedt to #he Clly's |
right fo reject the goods. i S

7. ACCEPTANCE AND PAYMENT: Acceptance shall be made whan fhe Chy defsnmines the goods or services conform to the |
Order, or when City nofifies Seller that it will accept fhe goods or services despite nonconformtly. Unless otherwise siated in :
ihe Order, payment terms are nef 30 days. In no svert shall City be obligated s pay late Toes or interest, whether or not such |
requirements are contained in Seller's Invoice. Payment will be scheduled ugen compiele delivery and acceptance of alf goods f
or services and reesipt of an original and one copy of an invoics acceptable 10 the Clly. fvoices Tor goods or services provided |
it June of for any goods or services notf previously invoiced shall be submitted fo City no later than July 10 1o facifitate City fiscal
year end dosihg. The TRy reserves the right to withhold up to ten (10%) perceri of the Order price In the event ¥ condiionally

date of maliing of the City warrant or chack. -

8. MATERIAIS: Unless otherwise specified in the Order, materials usadsha?beafnwand recent mamufacture and of best |
quality. |

i
i
i
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PURCHASE ORDER AND RIDER (3-20-2020)
: f

9. WARRANTY- Seller warmanis that all goods and services provided to Clly are free from defects. At no cost to the Ciiy, Seﬁer |

16.

1i

12.
13.

14

PO Terms and Conditions approved by the City Atiomey 8-3-15

Seller's and Manufachurers waranty periods,

shall firnish and install afl parts and Py any £osts 1o repeir goeds or maizrials damaged by defective warkmanship during '

TERMINATION OF CONTRACT TO PHURCHASE: fateny fme: 1) Seller fails fo conform to the raquirements ofthe Om‘er:cr !

breaches any of these Terms and Condifions; Z) Scker seeks refief under law for the benefit of insolvents or is adjudicated |
bankmupt 3 any legal proceeding is commenced against Selfler which may i 2re with Selier’s performancs hereunder; or &) .
Sefier has fafled to supply an adequate working force, or material of pmperqi.:aﬂt&r, of has failed to defiver goods or in any ofher |
Tespect 10 prosecute e work with the difigence and force speciiied and intended herein, notice fereof may be served inwiiting |
upon Selier, and should Sefler reject or refuse 0 provide fhe means for the safisfactory conformance with the Order as directed l
by the Purchasing Agenf within the fime specified in such nofice, the City in a:ny such case shall have the righf and power ot fis |
opiion and without prejudice to any ofher right it may have, to terminate the Order. S

I
LEGALITY: If any provision of the Orderis held io be invalid, Megal or unenf;:rcéabie, the validity, legality and enforceabilify of
the remsining provisions shall notin any way be affected or thpaired thereby. :

CALIFORNIA 1 AW, VENUE: The Order shai be govemed sccording to the !‘st of the Stats of Californfa. The adiudication of |

any disputes ratated o the Order shall ooour exclusively and solely in Sonoma County.

COMPLIANCE WITH LAWS AND REGULATIONS: Saller represents and i1ts that Sller has all Gosnses, perrmits, & Ciy |

Business Tax Cerfificats, qualficafions, and approvals of whatsoaver nakre hat are fegally required for Seller o provide goocds |

andfor services under the Order. Seller shall comply with all appliceble federal, state and Jocal. {aws, rules, regulafions, and
ordinances, including but not firvited to, (§ the Americans With Dissbilities At (ADA) of 1996, (42 U.S.C. 12101, ef seq), 2nd |
any regulations and guidelines Issued pursuant o the ADA, which proh?bitsldisczinﬁnaﬁon againsi indviduals with disabilifies
and rmay require reasonable accommodations: (i and Labor Code Seclions 1708-1775, which require prevefiing wages (In |

accordarnice with DIR schedule st wwer.dir ca gov) be paid to any employee iperforming work covered by Labor Code Secion

1720 ot seq.; () Calfamia Ocoupstional Safety and Heafth Administraton {CaliOSHAY regulafions; and {iv) the Immigration
Reform and Gordrol Act of 1988, Sefler shall, i requested by Cify, provide csriification and evidence of compliance. If Salferis
a0 ou-ofsiste comporation, Seffer warrants and represents that it possessas z valid cerfificale of Yusliication {o fransact
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PURCHASE ORDER AND RIDER (3-20-2020)

i

: i
business in the Stete of California issued by the California Secretary of Siate pursuant {0 Section 2105 of the Cafifomig
Corporafions Code. :

or employess or any of fiem be enicined from furnishing or using any im‘enis‘.onj arlicle, material or plans suppied or required |
1o be supplied or used under the ierms herein, Seller shall prompily subshiuts other arficles materiais or apekances in fisu i
ihereof of equal finish, efficiency, quality, suftability and market vaiue and sefistaciory In all respects fo City. In the event Siat'|
Lty slects, m liens of such substififion, 10 have supplizd and {o retain and use ary invenfions, arfices, miaterials, or plans as |

the substution prompily or o pay such royaliies and secure such ficenses a3 may be necessary, then City shall have Fie right
ic make such subsfitytion or City may pay such wyslies and secure such 1ﬁceﬂsees and charge the Salier evén though final |

administrafive proceedings, regufatory prooceedings, Iosses, expenses or; cosls of any Kind, whether actual, sflsged or |
threatened, interest, defense costs, and £xpert wilness fees), where the sarhe arises out of the performancs of this Order by .
Beller. & officers, émp?cye_ee, agents, or sabconj:adofs, excepling only i;bat mesulting from_i’he sols aclive negligence or ;

17. REIENTION OF RECORDS: Sefler shall be required to retain amy a’e:o'rdg necessary fo document the charges for goods
provided and services performed and make such records avallabls fo ﬁt;rforﬁmpecﬁon at ihs City's requesi for a pericd of four i
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PURCHASE ORDER AND RIDER (3-20-2020)

O persans assignad fo perform services hereunder, Sefier shall remove such berson of persons immediaiely upon wiien nofice |

Jrom City. Seller shall perform the services descrived on the Crder within the fime or dﬂes_ sef Toril thersin,

18 INSURANCE REQUIREMENTS: Seller shall maintsin in full farcs and effect alf of the insurance coverage described in, andin |
accordance with, Atiachment One, “Insurance Requirements™, which s attached hereto and bieredy incerporated and made part |
of the Order by this reference, Maintenance of fhe insurance Coverage as sétfoﬂh n Attachment One is a material element of |
this Order and = material part of the consideration provided by Seflar in &t&%ﬁ}ge for Ciiy’s agreement to make the payments |
prescribed hersunder. Faflure by Selfer to () maintain or. renswy coverage, {il) provide the City nofice of any changes, |
modificefons, or reducfione In Toverage, or (i} provids avidence of rencwal, inay be kreated by City as a materfal breach of the
Order by Seller, whersupon City shall be-enfitled to al} rights and remedies &t faw orin squily, incliding but not fimited 1o fie
immediate termination of the Order. Notwithstanding the foregoing, any failure by Selfler ic maintain required insurance |

coverage shall net excuse or afleviate Soller from any of its cther dulies or cb?ga;ﬁons under the Order. 1n the event Seller, with
approval of City pursuant to Section 3 above, ret=ing or utilizes any subconfraciors or sub-consultanis in the provision of any

goods or services to Cily underthe Order, Soliar shall assare that any such

subcontractor has first obiained, and shafl malntain,

all of the Insurance coverage reqiirements set Forth in fhe insurance Requireiments in Atiachment One.

26. NDEPENDENT CONTRACTOR: The pariss imtend that Seller, in perfo@mg services herein specified, shall act as an
i

independent coniracior and shall have control of its work ard the manner

in

fer similar services t0 be parformed for ofher aemployers while it is under contract with City. Sefler is not to be considerad an

agent or employss of Ciy and Is not eniitied 1o pariicipate in any pensicn
provided by City for its employees.

plfan, medical, or dental plans, or any other benefit :

21. BUSINESS TAXES: Seller shall pay to City, when dus, all business faxes payable by Sefler under the provisions of Chapier &-
04 of fie Sant= Rosa Cliy Code, City may deduct any definquent business tlax . and any penaliies and interest-added 1o the

definquent taxas, from its payments o Seller.

22 NON-DISCRIMINATION: With respact o the provision of goods or services tinder fhe Qrder, Saller egrees not o discriminale

againsi any person because of the race, religicus oresd, color, national of

rigin, ancestry, physical disabiiily, merntal disabilty,

medical cordiion, genetic iInformafion, marital shatus, sex, gender, gendar ideniily, gender exprassion, age, sexual oriemtation,

or military and vefaran stalus of that person.
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P0 Temms and Conditions approved by the City Attorney 8-3-15

which # is performed. § shall be free 1o contract




© o RideF ("RIdeF) ¥ City of Sahta Rosa Piirchiase Order Terms and Conditions

PURCHASE ORDER AND RIDER (3-20-2020)

("Qrder”) between the Cly of Santa Rosa (“City”) and 3421 Clevefand Owner
LLC dated March 20, 2020 ("Seller”) (Order and Rider to Order, collectively,

1,

the “Agreement”) '

Confligts, In the event of any cohﬂict.between any of the provisions of this
Rider and any of the provisions of the Order, the provisions of this Rider shall
contral, _

Supplementing Section 2 of the Order, for the avoidance of doubt, the Seller’s
written approval shall be required for changes to the Agreement,

Supplementing Section 3 of the Order, the City shall not assign or subcontract
the Order, or any part thereof, without the pravious written consent of Seller,
nor shall the City assign, by power of attorney or otherwise, any of the money
payable under this Order unless the prior written consent of the Seller has
heen obtained, The Clty shail deliver Seller written notice of any failure to
perform and provide a ten (10) day cure period to Seller, If such violatlon
canniot be eured in such ten (10} day perlod, Seller shall have the amount of
time reasonable to cure,

Supplementing Sections 5,7, 8 and.9 of the Order, City shall accept
possession of the rooms and access thereto “AS 1S” on the.date the term of
this Agreoment shall commence and Seller shall have ne obligation to
furnish, vender or supply any worls, labor, services, equipment, materials,
decoratiens, furniture or fixtures to make the demised premiges ready or
suitable for Seller's use ov eccupancy. For purposas of sections 5, 7, 8, and 9
of the Order, any ingpections of the rooms or the hotel pramises shall-vecur
prior to commencement of this Agreement. This provision dées not in any
way limit City’s authority to otherwise access and inspect rooms or premises
during the term of the Agreement. All fees and charges shall be due and
payable prior to posgsession,

Sectiong 6 and 17 of the Order are hereby omitted,

Supplementing Section 10 of the Order, Except for matters that present a
health, safety or habitability threat, the Parifes shall have ten (10) daysto -
cure any such notice of violatlon or non-conformance therein and if such
violation or non-conformance cannot be cured in such ten (10) day period,
tha Parties shall have the amount of time reasonabla to cure, Seller shall

“have the same right ag the Clty herein to terminate should the Clty fail to cure

and breach the terms of this Agreement,




o o7, Supplementing Seetion 16 ofthe Orderr the Elty shall indemntfy and-hold — ——

9.

PURCHASE ORDER AND RIDER (3-20-2020)

harmless the-Seller, its officials, employees and ageuts, members, officers
from and agamst any liability, (including liability for clains, suits, actions,
arbitration proceedings, administrative proceedings, regulatory proceedings,
losses expenses or costs of any kind, whether actual, alleged or threatened,
interest, defense costs and expert witnesa faes) where the saine arises out of
the performance of thts Order by City, its officers, employess, contractors,
subcontractors, agents or intended oceupants, excepting only that resulting
from the active negligence or Intentional misconduct of the Seller, itg
employess, officials or agents. The liability of both the City and the Seller and
their respective additional indemnitees shall be contributory and not limited
to being the sole cause,

The city agrees that it shall be responsible for the removal of all occupants by
April 7, 2020 and the rooms shall be returned in the same order and
condition as on the commengcement date within a reasonable pericd oftime,
Seller shall make any repairs and replacements necessary to return rooms to
its previous condition, Actual and reasonable expenditures for repairs or
replacement are at City’s cost, with such funds drawn from the City's
ratalner, However, if damages exceed the retainer the City agrees to
reimburse Seller for actual and reasanable costs that exceed the retain ar
upon completion of repairs and recelpt of cost of repairs; provided, howevar,
that pfior to drawing on the City’s retainer and any supplemental
reimbursement of casts, Seller agrees to provide an accounting of such costs
to City in & manner acceptable to City,

The City and Seller guarantee to herby represent and warrant they have the
full authority to executive and fulfill the ghligations I this Rider :

/
Signatu WAC’ A4y
T, W

WY TR ALU G
Ch 3

Date ¢ a' .:L‘ ' Q.f?w




Letter Agreement No 1 (4-6-2020)

- 3421 Cleveland OwnerLLC

3421 Cleveland Avenue
Santa Rosa, CA 93403

April 6, 2020

Clty of Santa Rosa

Finance Department
Attention: Brandalyn Tramel
635 First Street, 2™ Floor
Santa. Rosa, CA 95404

Re; Amendment to Purchase Order Terms and Conditions (“Agreoment™} between
the City of Santa Rosa (“City”) and 3421 Cleveland Owner LLC dated March 20,
2020 (“Seller”) '

This letter agreement (this “Letter Agreement™) is entered into as of the date hereof to
amend the Agreement (attached hereto in its entirety on Exhibit A) entered into by City and
Seller,

I. City and Seller agree and acknowledge that the attached Exhibit A includes all
sections, terms, covenants, and conditions contained in the Agreement, except as
exprassly modified by this Leiter Agreement.

2, City and Seller desire to extend the departure date designaled in the Agreement for 43
rooms as April 7, 2020 to Aprii 30, 2020, The additional days shall be subject {o the
same rate, fees and conditions as specified in the Agreement and as such rates are
further detailed in the attached Exhibit B, The total amount set forth in Exhibit B
shall be paid in full on or prior to April 7, 2020. Seller shall retain its rights to use,
apply or retain the whole or any part of the retainer described in the Agreement, and
the date by which olaims may be filed with the City shall be extended to May 5, 2020,

3. Upon the expiration or earlier fermination of the Agreement as amended by this
Letter Agreement, the City shall remove or cause to be removed from the hotel
promises all persons the City has allowed or designated to occupy the hotel guest
rooms, In the event that, prior fo' the expiration or termination of this Agreement, the
Seller requires removal of any occupant(s) for conduet causing risk to the health,
safety or well-being of cther occupants of the hotel premises, the City shall remove or
cauge the removal from the hotel premises of that individual or those individuals
causing the risk. For the avoidance of doubt, any breach of this obligation. shall be
subject to the cure provisions set forth In the Agreement, including in Section 6 of the
Rider, and to the City’s obligation to indemnify Seller in the Agreement. For
purposes of the removal obligations set forth in this Paragraph 3 only, City’s

-1-
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. Letter Agreement No 1 (4-6-2Q20)

obligatien to indemnify Seller shall not be limited to available insurance proceeds,
All other indemnification obligations set forth elsewhere in the Agreomont or the -
Rider shell remain unchanged,

4. City’s obligations to provide security shall be limited to the hours of 7pm to 7am
daily, provided, however, if in the Seller’s reasonable discretion there is a need for
security hours to be increased again, the City shall provide the necessary security,
City also agrees and acknowledges that the City and not the Seller shall be the
designated point of contact for the occupants under the Agreement, and the City shall
be responsible for the continued enforcement of the terms and conditions of the
Agreement, as amended by this Letter Agreement, as they apply to the occupants,

This Letter Agreement shall be binding upon and inure to the benefit of the parties hereto
and their respective successors and permitted assigns, All of the sections, terms, covenants, and
conditions contained in the Agreement, except as expressly modified by this Letter Agreement,
shall remain unmodified and of full force and effect and are hereby ratified and affirmed by City
and Scller, [n the event of any conflict between the terms of this Letter Agreemont and the
Agreement, this Letter Agreement shall control, This Letter Agreement shall be governed and
sonstrued in accordance with the laws of the State of California. This Letter Agreement may be
signed in any number of counterparts with the same effect as if the signatures o each counterpart
wete upon a single instrument and is intended to be binding when all parties have delivered their .
signatures to the other parties. Signatures may be delivered by facsimile transmission or by e-
mail in a portable document format (pdf). All counterparts shall be deemed an otiginal of this
Letter Agreement. ‘ :

(Signature Page Follows)
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Letter Agreement No 1 (4-6-2020)

Please acknowledge your agreement to the terms of this Letter Agreement by
countersigning this Letter Agreement and returning it at your earliest convenience.

CITY: SELLER:

CITY OF BANTA ROSA 3421 Cleveland Owner LLC,

A California limited liability company

By:
By, VAN~ - fbecca Bungasaranant
Namergyepeg Laliun NT‘;‘%M%T Name; Rebecca 'Bunyasaran.and
Title: P s qxf%ﬁw\f Title: Autherized Signatory

Letter Agreement — Signature Page
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Letter Agreement No 1 (4-6-2020)

CITY OF SANTA ROSA
PURCHASE ORDER |
TERMS AND CONDITIONS .

i |
ORDER ACKNOWA EDGEWMENT: Sefler's (or Comtractor in the event services gre being provided) commencement of work or
delivery shiall be deemed acceptance of the terms and candifiens of the Puulhase Order (Order”). The Selter shall fummesh the.
Cry of Santa Rosa (Cily™) Purchasing Agent, within ten days of the Order daie, wiitten Order acceptance. The Order, and!
these “Terms and Condiions,”™ together with any aitachments, consitues the enfice agreement between the parties. Any temms i
praposed in Selier's acceptance of City's Order which add to, vary from or conitict wih ihg terms herein are null and void, No|

waiver, modification or addifion fo the terms of this Order shall be vafid unless in writing ard made in accordance wdi-a Section'
2, CHANGE ORDER below. } _ |

2. CHANGE ORDER: The City may at any time prior 1o e delivery dats Speciﬁed herein, fssue a written change order for the |
modrﬁcaﬁon of the Order. Such.modification(s) shall be the result of negofiation and agrecment between both paries. No f
change in this Crder shall be made unless the Cliy gives its prior wriiten approval Selier shall be kable for afi direct and
conseguential damages resulfing from any unauthorized changes fo the Order. - :

|
I

3. ASSIGNMENT AND SUBCONTRACTING: Seller shall niot assign or subce_nu-act the Order, or any pad thereof, without the |
previous wiiiten consent of City, nor shall Seller assign, by power of attomeay pr otherwise, any of the money payable under tis '
Order uniess the prior witlens consent of the City has been oblained. No nght under ihis Order, nior any olaim for money due, i

_ or 1o becoms due hersunder, shall be asserted against the City, or persons acling for the Ciy. by reason of any so called !
assignment of this Order or any pari thereof, or to become due under this Crder. The instrument of assignment shafl containa
clause subordinzting the dlaim of the assignes to all prior liens jor services reindered or goods supplied.

Sheuld any subcomtracior fail 1o perfonm in 2 safisfadtory manner the wark undedaken by subooniraciar the subcontract shall :
be immediately terminaied by Seller upon notice from the City. Seller shall bye fully responsible and accountable fo the Oty Jor
the acts and omissions of any subconiractars, and of persons directly or indreclly enipioyed by the subconiracior, as it is for

the acls and omissions of persons direcdly employed by Ssller. Nothing contamed herein shali create any contractual
refationship bebween any subcontractor and the Ciiy. ¢ |

4, DELIVERY: All ordered goads shall be defivered £.0.B. destinabon, dellveny charges prepaid, uniess otherwise shown on fie :
front of the Order. The goods shall be delivered o the location below unless:otherwise shown on the fromi of the Order:

i
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Letter Agreement No 1 (4-6-2;020)
|

1 i
CITY OF SANTAROSA |
MUNICIPAL SERVICE CENTER WAREHOUSE
55 STONY-PQINT ROAD

SANTA ROSA, CA 8540t

Deltvery will be mads on or before the date indicated on the front of the Order. Sefler shall b faiie for damages resuffing from |
Seller’s failure to dafiver by the delivery date or in conformance with this Order. 5onds orthe tender of defivery that fall inany |
respect i conform to the Order will not bs accepisd untess the City gives its wiitten acceptanca, '
INSPECTION; The Chy reserves the right before fayment of acoepiance ;i'nspec%. all goods and workmanship, and shall have |
the right to reject 2l goods and workmanship that do not confonm fo the Oq*dél-:‘r provided; However, the Cliy is under no dufy to |
make such inspecion. The Chiy reserves the right o extend the date of acceptance of goods or workmanship in the event i
determines that the nonconforming goods or workananship can be seasonabiiy cuired. ) ‘

8. THILE: Tie fo goods shall pass to the Ciy at the F.OB. point designated :under Section £ DELWVERY, subjedt to #he Clly's |
right fo reject the goods. i S

7. ACCEPTANCE AND PAYMENT: Acceptance shall be made whan fhe Chy defsnmines the goods or services conform to the |
Order, or when City nofifies Seller that it will accept fhe goods or services despite nonconformtly. Unless otherwise siated in :
ihe Order, payment terms are nef 30 days. In no svert shall City be obligated s pay late Toes or interest, whether or not such |
requirements are contained in Seller's Invoice. Payment will be scheduled ugen compiele delivery and acceptance of alf goods f
or services and reesipt of an original and one copy of an invoics acceptable 10 the Clly. fvoices Tor goods or services provided |
it June of for any goods or services notf previously invoiced shall be submitted fo City no later than July 10 1o facifitate City fiscal
year end dosihg. The TRy reserves the right to withhold up to ten (10%) perceri of the Order price In the event ¥ condiionally

date of maliing of the City warrant or chack. -

8. MATERIAIS: Unless otherwise specified in the Order, materials usadsha?beafnwand recent mamufacture and of best |
quality. |

i
i
i
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Letter Agreement No 1 (4-6-2020)
i

9. WARRANTY- Seller warmanis that all goods and services provided to Clly are free from defects. At no cost to the Ciiy, Seﬁer |

16.

1i

12.
13.

14

PO Terms and Conditions approved by the City Atiomey 8-3-15

Seller's and Manufachurers waranty periods,

shall firnish and install afl parts and Py any £osts 1o repeir goeds or maizrials damaged by defective warkmanship during '

TERMINATION OF CONTRACT TO PHURCHASE: fateny fme: 1) Seller fails fo conform to the raquirements ofthe Om‘er:cr !

breaches any of these Terms and Condifions; Z) Scker seeks refief under law for the benefit of insolvents or is adjudicated |
bankmupt 3 any legal proceeding is commenced against Selfler which may i 2re with Selier’s performancs hereunder; or &) .
Sefier has fafled to supply an adequate working force, or material of pmperqi.:aﬂt&r, of has failed to defiver goods or in any ofher |
Tespect 10 prosecute e work with the difigence and force speciiied and intended herein, notice fereof may be served inwiiting |
upon Selier, and should Sefler reject or refuse 0 provide fhe means for the safisfactory conformance with the Order as directed l
by the Purchasing Agenf within the fime specified in such nofice, the City in a:ny such case shall have the righf and power ot fis |
opiion and without prejudice to any ofher right it may have, to terminate the Order. S

I
LEGALITY: If any provision of the Orderis held io be invalid, Megal or unenf;:rcéabie, the validity, legality and enforceabilify of
the remsining provisions shall notin any way be affected or thpaired thereby. :

CALIFORNIA 1 AW, VENUE: The Order shai be govemed sccording to the !‘st of the Stats of Californfa. The adiudication of |

any disputes ratated o the Order shall ooour exclusively and solely in Sonoma County.

COMPLIANCE WITH LAWS AND REGULATIONS: Saller represents and i1ts that Sller has all Gosnses, perrmits, & Ciy |

Business Tax Cerfificats, qualficafions, and approvals of whatsoaver nakre hat are fegally required for Seller o provide goocds |

andfor services under the Order. Seller shall comply with all appliceble federal, state and Jocal. {aws, rules, regulafions, and
ordinances, including but not firvited to, (§ the Americans With Dissbilities At (ADA) of 1996, (42 U.S.C. 12101, ef seq), 2nd |
any regulations and guidelines Issued pursuant o the ADA, which proh?bitsldisczinﬁnaﬁon againsi indviduals with disabilifies
and rmay require reasonable accommodations: (i and Labor Code Seclions 1708-1775, which require prevefiing wages (In |

accordarnice with DIR schedule st wwer.dir ca gov) be paid to any employee iperforming work covered by Labor Code Secion

1720 ot seq.; () Calfamia Ocoupstional Safety and Heafth Administraton {CaliOSHAY regulafions; and {iv) the Immigration
Reform and Gordrol Act of 1988, Sefler shall, i requested by Cify, provide csriification and evidence of compliance. If Salferis
a0 ou-ofsiste comporation, Seffer warrants and represents that it possessas z valid cerfificale of Yusliication {o fransact
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i

: i
business in the Stete of California issued by the California Secretary of Siate pursuant {0 Section 2105 of the Cafifomig
Corporafions Code. :

or employess or any of fiem be enicined from furnishing or using any im‘enis‘.onj arlicle, material or plans suppied or required |
1o be supplied or used under the ierms herein, Seller shall prompily subshiuts other arficles materiais or apekances in fisu i
ihereof of equal finish, efficiency, quality, suftability and market vaiue and sefistaciory In all respects fo City. In the event Siat'|
Lty slects, m liens of such substififion, 10 have supplizd and {o retain and use ary invenfions, arfices, miaterials, or plans as |

the substution prompily or o pay such royaliies and secure such ficenses a3 may be necessary, then City shall have Fie right
ic make such subsfitytion or City may pay such wyslies and secure such 1ﬁceﬂsees and charge the Salier evén though final |

administrafive proceedings, regufatory prooceedings, Iosses, expenses or; cosls of any Kind, whether actual, sflsged or |
threatened, interest, defense costs, and £xpert wilness fees), where the sarhe arises out of the performancs of this Order by .
Beller. & officers, émp?cye_ee, agents, or sabconj:adofs, excepling only i;bat mesulting from_i’he sols aclive negligence or ;

17. REIENTION OF RECORDS: Sefler shall be required to retain amy a’e:o'rdg necessary fo document the charges for goods
provided and services performed and make such records avallabls fo ﬁt;rforﬁmpecﬁon at ihs City's requesi for a pericd of four i

Page 4 of 5
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Letter Agreerhent No 1 (4-6-2020)

O persans assignad fo perform services hereunder, Sefier shall remove such berson of persons immediaiely upon wiien nofice |

Jrom City. Seller shall perform the services descrived on the Crder within the fime or dﬂes_ sef Toril thersin,

18 INSURANCE REQUIREMENTS: Seller shall maintsin in full farcs and effect alf of the insurance coverage described in, andin |
accordance with, Atiachment One, “Insurance Requirements™, which s attached hereto and bieredy incerporated and made part |
of the Order by this reference, Maintenance of fhe insurance Coverage as sétfoﬂh n Attachment One is a material element of |
this Order and = material part of the consideration provided by Seflar in &t&%ﬁ}ge for Ciiy’s agreement to make the payments |
prescribed hersunder. Faflure by Selfer to () maintain or. renswy coverage, {il) provide the City nofice of any changes, |
modificefons, or reducfione In Toverage, or (i} provids avidence of rencwal, inay be kreated by City as a materfal breach of the
Order by Seller, whersupon City shall be-enfitled to al} rights and remedies &t faw orin squily, incliding but not fimited 1o fie
immediate termination of the Order. Notwithstanding the foregoing, any failure by Selfler ic maintain required insurance |

coverage shall net excuse or afleviate Soller from any of its cther dulies or cb?ga;ﬁons under the Order. 1n the event Seller, with
approval of City pursuant to Section 3 above, ret=ing or utilizes any subconfraciors or sub-consultanis in the provision of any

goods or services to Cily underthe Order, Soliar shall assare that any such

subcontractor has first obiained, and shafl malntain,

all of the Insurance coverage reqiirements set Forth in fhe insurance Requireiments in Atiachment One.

26. NDEPENDENT CONTRACTOR: The pariss imtend that Seller, in perfo@mg services herein specified, shall act as an
i

independent coniracior and shall have control of its work ard the manner

in

fer similar services t0 be parformed for ofher aemployers while it is under contract with City. Sefler is not to be considerad an

agent or employss of Ciy and Is not eniitied 1o pariicipate in any pensicn
provided by City for its employees.

plfan, medical, or dental plans, or any other benefit :

21. BUSINESS TAXES: Seller shall pay to City, when dus, all business faxes payable by Sefler under the provisions of Chapier &-
04 of fie Sant= Rosa Cliy Code, City may deduct any definquent business tlax . and any penaliies and interest-added 1o the

definquent taxas, from its payments o Seller.

22 NON-DISCRIMINATION: With respact o the provision of goods or services tinder fhe Qrder, Saller egrees not o discriminale

againsi any person because of the race, religicus oresd, color, national of

rigin, ancestry, physical disabiiily, merntal disabilty,

medical cordiion, genetic iInformafion, marital shatus, sex, gender, gendar ideniily, gender exprassion, age, sexual oriemtation,

or military and vefaran stalus of that person.

Page5ofs
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© o RideF ("RIdeF) ¥ City of Sahta Rosa Piirchiase Order Terms and Conditions

Letter Agreement No 1 (4-6-2020)

("Qrder”) between the Cly of Santa Rosa (“City”) and 3421 Clevefand Owner
LLC dated March 20, 2020 ("Seller”) (Order and Rider to Order, collectively,

1,

the “Agreement”) '

Confligts, In the event of any cohﬂict.between any of the provisions of this
Rider and any of the provisions of the Order, the provisions of this Rider shall
contral, _

Supplementing Section 2 of the Order, for the avoidance of doubt, the Seller’s
written approval shall be required for changes to the Agreement,

Supplementing Section 3 of the Order, the City shall not assign or subcontract
the Order, or any part thereof, without the pravious written consent of Seller,
nor shall the City assign, by power of attorney or otherwise, any of the money
payable under this Order unless the prior written consent of the Seller has
heen obtained, The Clty shail deliver Seller written notice of any failure to
perform and provide a ten (10) day cure period to Seller, If such violatlon
canniot be eured in such ten (10} day perlod, Seller shall have the amount of
time reasonable to cure,

Supplementing Sections 5,7, 8 and.9 of the Order, City shall accept
possession of the rooms and access thereto “AS 1S” on the.date the term of
this Agreoment shall commence and Seller shall have ne obligation to
furnish, vender or supply any worls, labor, services, equipment, materials,
decoratiens, furniture or fixtures to make the demised premiges ready or
suitable for Seller's use ov eccupancy. For purposas of sections 5, 7, 8, and 9
of the Order, any ingpections of the rooms or the hotel pramises shall-vecur
prior to commencement of this Agreement. This provision dées not in any
way limit City’s authority to otherwise access and inspect rooms or premises
during the term of the Agreement. All fees and charges shall be due and
payable prior to posgsession,

Sectiong 6 and 17 of the Order are hereby omitted,

Supplementing Section 10 of the Order, Except for matters that present a
health, safety or habitability threat, the Parifes shall have ten (10) daysto -
cure any such notice of violatlon or non-conformance therein and if such
violation or non-conformance cannot be cured in such ten (10) day period,
tha Parties shall have the amount of time reasonabla to cure, Seller shall

“have the same right ag the Clty herein to terminate should the Clty fail to cure

and breach the terms of this Agreement,

23




o o7, Supplementing Seetion 16 ofthe Orderr the Elty shall indemntfy and-hold — ——

9.

Letter Agreement No 1 (4-6-2020)

harmless the-Seller, its officials, employees and ageuts, members, officers
from and agamst any liability, (including liability for clains, suits, actions,
arbitration proceedings, administrative proceedings, regulatory proceedings,
losses expenses or costs of any kind, whether actual, alleged or threatened,
interest, defense costs and expert witnesa faes) where the saine arises out of
the performance of thts Order by City, its officers, employess, contractors,
subcontractors, agents or intended oceupants, excepting only that resulting
from the active negligence or Intentional misconduct of the Seller, itg
employess, officials or agents. The liability of both the City and the Seller and
their respective additional indemnitees shall be contributory and not limited
to being the sole cause,

The city agrees that it shall be responsible for the removal of all occupants by
April 7, 2020 and the rooms shall be returned in the same order and
condition as on the commengcement date within a reasonable pericd oftime,
Seller shall make any repairs and replacements necessary to return rooms to
its previous condition, Actual and reasonable expenditures for repairs or
replacement are at City’s cost, with such funds drawn from the City's
ratalner, However, if damages exceed the retainer the City agrees to
reimburse Seller for actual and reasanable costs that exceed the retain ar
upon completion of repairs and recelpt of cost of repairs; provided, howevar,
that pfior to drawing on the City’s retainer and any supplemental
reimbursement of casts, Seller agrees to provide an accounting of such costs
to City in & manner acceptable to City,

The City and Seller guarantee to herby represent and warrant they have the
full authority to executive and fulfill the ghligations I this Rider :

/
Signatu WAC’ A4y
T, W

WY TR ALU G
Ch 3

Date ¢ a' .:L‘ ' Q.f?w
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Letter Agreement No 2 (4-16-2020)

3421 Cleveland Owner LLC
e gy evaland Aveine
Santa Rosa, CA 95403

April 16, 2020

City of Santa Rosa

Finance Department
Attention: Brandalyn Tramel
635 First Street, 2™ Floor
Santa Rosa, CA 95404

Re: Amendment to Purchase Order Terms and Conditions between the City of Santa
Rosa (*“City”) and 3421 Cleveland Owner LLC dated March 20, 2020 {“Seller”)

This letter agreement (this “Letter Agreement”) is entered into as of the date hereof to
amend the Purchase Order Terms and Conditions dated March 20, 2020 as amended by that
certain Letter Agreement dated April 6, 2020 entered into by City and Seller (collectively, the

“Agreement”).

City and Seller desire to add twenty-six (26) rooms to the Agreement for the period of
April 16 through May 1, 2020. The additional rooms shall be subject to the same rate, fees and
conditions as specified in the Agreement and as such rates are further detailed in the attached
Exhibit A. The total amount set forth in Exhibit A shall be paid in full on or prior to April 23,
- 2020. Seller shall retain its rights to use, apply or retain the whole or any part of the retainer
described in the Agreement, and the date by which claims may be filed with the City shall be
- extended to five (5) days past the day the last room is vacated.

This Letter Agreement shall be binding upon and inure to the benefit of the parties hereto
and their respective successors and permitted assigns. All of the sections, terms, covenants, and
conditions contained in the Agreement, except as expressly modified by this Letter Agreement,
shall remain unmodified and of full force and effect and are hereby ratified and affirmed by City
and Seller. In the event of any conflict between the terms of this Letter Agreement and the
Agreement, this Letter Agreement shall control. This Letter Agreement shall be governed and
construed in accordance with the laws of the State of California. This Letter Agreement may be
signed in any number of counterparts with the same effect as if the signatures to each counterpart
were upon a single instrument and is intended to be binding when all parties have delivered their
signatures to the other parties. Signatures may be delivered by facsimile transmission or by e-
mail in a portable document format (pdj) All counterparts shall be deemed an original of this
Letter Agreement.

(Signature Page Follows})
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Please acknowledge your agreement to the terms of this Letter Agreement by
countersigning this Letter Agreement and returning it at your earliest convenience.

CITY: SELLER:
CITY OF SANTA ROSA 3421 Cleveland Owner LLC,

A California limited liability company
By:

By:
By: ’ Arbecca EW
Name: \\m wme\ Name: Rebecca ]funyasaranand
Title: ’?“vmg\h% yoapen I8 Title: Authorized Signatory

Letter Agreement — Signature Page
26



Letter Agreement No 3 (4-28-2020)

3421 Cleveland Owner LLC

e e 3421 Cleveland AVENUE —— - - o e

Santa Rosa, CA 95403

April 28, 2020

City of Santa Rosa

Finance Department
Attention: Brandalyn Tramel
635 First Street, 2™ Floor
Santa Rosa, CA 95404

Re: Third Amendment to Purchase Order Terms and Conditions between the City of
Santa Rosa (“City”) and 3421 Cleveland Owner LLC dated March 20,2020 (“Seller™)

This third letter agreement (this “Letter Agreement No. 3”) is entered into as of the date
hereof to amend the Purchase Order Terms and Conditions dated March 20, 2020 and associated
Rider (collectively, the “Purchase Order™), as amended by the first Letter Agreement dated April
6, 2020 (“Letter Agreement No. 1") and the second Letter Agreement dated April 16, 2020
(“Letter Agreement No. 27}, entered into by City and Seller. The Purchase Order, Letter
Agreement No, 1, Letter Agreement No. 2 and this Letter Agreement No. 3 are collectively
referred to as the “Agreement

City and Seller desire to extend the departure date of April 30, 2020 for the original forty-
five (45) rooms agreed to in Letter Agreement No. 1 and the departure date of May 1, 2020 of
the additional twenty-six (26) rooms subsequently added to the Agreement in Letter Agreement
No. 2, such that the departure date for all seventy-one (71) rooms under the Agreement is
coterminous and shall occur on May 8, 2020 (“Original Term™), The additional nights shall be
subject to the same rate, fees and conditions as specified in the Agreement and as such rates are
further detailed in the attached Exhibit A. The total amount set forth in Exhibit A shall be paid
in full on or prior to May 7, 2020. Seller shall retain its rights to use, apply or retain the whole or
any part of the retainer described in the Agreement. The date by which claims may be filed with
the City shall be extended for five (5) calendar days past the expiration or early termination of
the Renewal Term (defined below), if any.

City 1s granted four (4) options (each, a “Renewal Option™) to extend the departure date
for all, or a portion of the seventy-one (71) room,s for four (4) additional periods of one (1) week
(each, a “Renewal Term™). The first Renewal Term shall commence immediately following the
expiration of the Original Term and each subsequent Renewal Term shall commence
immediately following the preceding Renewal Term, Each Renewal Option will be
automatically exercised on the date and time that is 72 hours prior to the expiration of the
Original Term or Renewal Term as extended herein or any Renewal Term, as applicable (the
“Automatic Renewal Tlme”) unless City provides written notice (email shall suffice) of City’s
non-renewal to Seller prior to the Automatic Renewal Time. All provisions in the Agreement, as
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modified by this Letter Agreement No. 3, shall be deemed to apply during cach Renewal Term,
-if the applicable Renewal Option_is exercised. Payment for any Renewal Term shall.be paid_.. .. ......_. .
prior to the commencement of any subsequent Renewal Term.

This Letter Agreement shall be binding upon and inure to the benefit of the parties hereto
and their respective successors and permitted assigns. All of the sections, terms, covenants, and
conditions contained in the Agreement, except as expressly modified by this Letter Agreement
No. 3, shall remain unmodified and of full force and effect and are hereby ratified and affirmed
by City and Seller. In the event of any conflict between the terms of this Letter Agreement No. 3
and the Agreement, this Letter Agreement No, 3 shall control. This Letter Agreement No. 3
shall be governed and construed in accordance with the laws of the State of California, This
Letter Agreement No, 3 may be signed in any number of counterparts with the same effect as if
the signatures to cach counterpart were upon a single instrument and is intended to be binding
when all patties have delivered their signatures to the other parties. Signatures may be delivered
by facsimile transmission or by ¢-mail in a portable document format (pdf). All counterparts
shall be deemed an original of this Letter Agreement No, 3.

(Signature Page Follows)
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Please acknowledge your agreement to the terms of this Letter Agreement No, 3 by

countersigning this Letter Agreement No, 3 and returning it at your earliest convenience, . —— ... .

CITY:
CITY OF SANTA ROSA
By:

Sean MGl

y Sgan MoGlynn deLfOZO

SELLER:

3421 Cleveland Owner LLC,
A California limited liability company

By:

Narggan McGlynn
T'tleity Manager

APPROVED AS TO FORM

JesSica Mullan [May 4, 2020)

Office of the Citvy Attorney

Name: Rebecea Bunyasaranand
Title: Authorized Signatory

Letter Agreement No. 3 — Signature Page
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LETTER AGREEMENT NUMBER 4 (10.20.2020)

3421 Cleveland Owner LLC
3421 Cleveland Avenue
Santa Rosa, CA 95403

October 19, 2020

City of Santa Rosa

Housing and Community Services Department

Attention: David Gouin, Director of Housing and Community Services
635 First Street, 2nd Floor

Santa Rosa, CA 95404

Re: Fourth Amendment to Purchase Order Terms and Conditions between the City of
Santa Rosa (“City”) and 3421 Cleveland Owner LLC (“Seller”)

This Fourth Amendment ( “Letter Agreement No. 4”) is entered into as of the October 19, 2020
(“Effective Date”) to amend the Purchase Order Terms and Conditions dated March 20, 2020
and associated Rider (collectively, the “Purchase Order™), as amended by the first Letter
Agreement dated April 6, 2020 (“Letter Agreement No. 1), the second Letter Agreement dated
April 16, 2020 (“Letter Agreement No. 2”) and the third Letter Agreement dated April 28, 2020
(“Letter Agreement No. 3”), entered into by City and Seller. The Purchase Order, Letter
Agreement No. 1, Letter Agreement No. 2, Letter Agreement No. 3 and this Letter Agreement
No. 4 are collectively referred to as the “Agreement”. City and Seller may be collectively
referred to as “Parties” in this Letter Agreement No. 4.

A. City and Seller now desire to increase the number of reserved rooms and to extend the
time period of the Agreement through October 28, 2020; and

B. City and Seller also desire to memorialize the Parties’ understanding concerning rates and
other terms and conditions applicable through October 28, 2020 for all reserved rooms
relating back to expiration of the last Renewal Term of Letter Agreement No. 3; and

C. On April 30, 2020, City informed Seller and Seller agreed that the Federal Provisions
attached as Exhibit B to this Letter Agreement No. 4 applied to and were part of the
Agreement, relating back to March 20, 2020 when Seller began providing rooms to City
to house vulnerable, unsheltered individuals to protect public health and safety and to
control the spread of COVID-19 in response to the emergency and exigent circumstances
posed by the COVID-19 pandemic.

City and Seller hereby agree to the following revisions and memorialization of terms and
conditions to the Agreement:

1. Twenty (20) rooms shall be added to the Agreement for the period of October 19,
2020 through October 28, 2020, bringing the total number of rooms reserved by the
City to ninety-one (91) rooms.



2. The departure date of May 1, 2020, as set forth and further extended in accordance
with the terms of Letter Agreement No. 3 shall be further extended through October
28, 2020 for: (a) the original forty-five (45) rooms agreed to in Letter Agreement No.
1 and (b) the additional twenty-six (26) rooms subsequently added to the Agreement
in Letter Agreement No. 2. The Parties expressly intend that this provision relate
back to expiration of the last Renewal Term of Letter Agreement No. 3.

3. The departure date for all ninety-one (91) rooms under the Agreement (collectively,
the “Rooms”) is coterminous and shall occur on October 28, 2020 (the “Departure
Date™).

4. All provisions in the Agreement apply to the Rooms through the Departure Date.

5. As set forth in Exhibit A, the rate for the Rooms is $129/night from the Effective
Date (October 19, 2020) through the Departure Date (October 28, 2020). The
additional twenty (20) rooms are also subject to a one-time non-refundable cleaning
fee of $500/room for a total not-to-exceed amount of $10,000 for such one-time costs
in addition to the nightly rate for Rooms. City further agrees to set aside and hold a
lump sum of $1,000/room for a total amount of $91,000 as a damage retainer for the
Rooms (91 total), which is subject to section 8§ of the Rider.

6. All Rooms shall be subject to the same rate, fees and conditions as specified in the
Agreement and as such rates are further detailed in the attached Exhibit A.

7. The total not-to-exceed amount of $10,000 for the one-time cleaning fee for the
additional twenty (20) rooms, as set forth in Exhibit A shall be paid in full on or prior
to October 26, 2020. The Room Charges as set forth in Exhibit A shall be paid in
weekly installments, in arrears, not later than seven (7) calendar days after receipt of
invoice from Seller. Seller shall retain its rights to use, apply or retain the whole or
any part of the retainer described in the Agreement, and the date by which claims may
be filed with the City shall be extended for seven (7) calendar days past the expiration
or early termination of a renewal term, if any.

8. Seller agrees to comply with all applicable Federal Requirements, as set forth in
Exhibit B attached to this Letter Agreement No. 4. The Parties expressly intend that
this provision memorialize the Parties’ prior understanding regarding applicability of
Federal Provisions and relate back to March 20, 2020.

This Letter Agreement No. 4 shall be binding upon and inure to the benefit of the parties hereto
and their respective successors and permitted assigns. All of the sections, terms, covenants, and
conditions contained in the Agreement, except as expressly modified by this Letter Agreement
No. 4, shall remain unmodified and of full force and effect and are hereby ratified and affirmed
by City and Seller. In the event of any conflict between the terms of this Letter Agreement No. 4
and the Agreement, this Letter Agreement No. 4 shall control. This Letter Agreement No. 4 shall
be governed and construed in accordance with the laws of the State of California. This Letter
Agreement No. 4 may be signed in any number of counterparts with the same effect as if the

FOURTH LETTER AGREEMENT -2



signatures to each counterpart were upon a single instrument and is intended to be binding when
all parties have delivered their signatures to the other parties. Signatures may be delivered by
facsimile transmission, AdobeSign or by email in a portable document format (pdf). All
counterparts shall be deemed an original of this Letter Agreement No. 4.

Please acknowledge your agreement to the terms of this Letter Agreement No. 4 by
countersigning this Letter Agreement No. 4 and returning it at your earliest convenience.

CITY:

CITY OF SANTA ROSA

Sean MLy

By:Sean McGlynn (Oct ZOZ/2020 16:56 PDT)

Name: Sean McGlynn
Title: City Manager

APPROVED AS TO FORM

Jesca vtlan (Oct 20, 2020 16:55 PDT)

SELLER:

3421 Cleveland Owner LLC,

A California limited liability company
By:

Name: Rebecca Bunyasaranand

Title: Authorized Signatory

Krbecca BW

Exhibit A — Rates and Costs
Exhibit B — Federal Provisions

FOURTH LETTER AGREEMENT - 3



Exhibit A

RATES & COSTS
October 19, 2020 through October 28, 2020

$500 per room one-time, non-refundable
cleaning fee for 20 rooms*

ROOM CHARGE TOTAL NOT-TO-EXCEED AMOUNT FOR
$129/night ROOM CHARGE: $105.651

91 rooms

9 nights

CLEANING FEE AMOUNT DUE: $10,000

DAMAGE RETAINER
$1,000 per room one-time damage retainer set
aside and held by City for 46 rooms**

AMOUNT HELD BY CITY: $46,000

*NOTE RE: CLEANING FEE: City previously paid $35,500 cleaning fee for 71 rooms.
Addition of 20 rooms brings total cleaning fee to $45,500 for 91 rooms.

**NOTE RE: DAMAGE RETAINER: The City previously budgeted and is holding a $45,000
damage waiver. Addition of 20 rooms brings total budgeted/held for this purpose to $91,000 for

91 rooms.

FOURTH LETTER AGREEMENT - 4




EXHIBIT B

CITY OF SANTA ROSA
PURCHASE ORDER
FEDERAL PROVISIONS
Effective Date: March 20, 2020

Contractor shall comply with the following federal provisions. In the event of a conflict
between any provision in these Federal Provisions and any other provision of this Order,
the more stringent provision shall control and prevail.

A. For purposes of these Federal Provisions, “Third Party Subcontract’” means a
subcontract at any tier entered into by Contractor or subcontractor, financed in whole or
in part with Federal assistance originally derived from the Federal Emergency
Management Agency.

B. Federal Changes

1. Contractor shall at all times comply with all applicable regulations, policies,
procedures, and FEMA Directives as they may be amended or promulgated from time to
time during the term of this Order, included but not limited to the requirements of 2 C.F.R.
§§ 200.317 through 200.326 and more fully set forth in Appendix Il to Part 200 — Contract
Provisions for Non-Federal Entity Contracts Under Federal Awards, which is included
herein by this reference. Contractor’s failure to so comply shall constitute a material
breach of this Order.

2. Contractor agrees to include the above clause in each third-party subcontract
financed in whole or in part with Federal assistance provided by FEMA. ltis further agreed
that the clause shall not be modified, except to identify the subcontractor who will be
subject to its provisions.

C. Compliance with the Contract Work Hours and Safety Standards Act.

Pursuant to section 3701 of title 40 of the United States Code, this Section C shall
apply to Contractor in the event the amount of this Order exceeds $100,000 and may
involve the employment of mechanics or laborers.

1. Overtime requirements. No contractor or subcontractor contracting for any part of
the contract work which may require or involve the employment of laborers or mechanics
shall require or permit any such laborer or mechanic in any workweek in which he or she
is employed on such work to work in excess of forty hours in such workweek unless such
laborer or mechanic receives compensation at a rate not less than one and one-half times
the basic rate of pay for all hours worked in excess of forty hours in such workweek.

2. Violation; liability for unpaid wages; liquidated damages. In the event of any
violation of the clause set forth in paragraph (1) of this section Contractor and any
subcontractor responsible therefor shall be liable for the unpaid wages. In addition, such
contractor and subcontractor shall be liable to the United States (in the case of work done
under contract for the District of Columbia or a territory, to such District or to such territory),
for liquidated damages. Such liquidated damages shall be computed with respect to each
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individual laborer or mechanic, including watchmen and guards, employed in violation of
the clause set forth in paragraph (1) of this section, in the sum of $10 for each calendar
day on which such individual was required or permitted to work in excess of the standard
workweek of forty hours without payment of the overtime wages required by the clause
set forth in paragraph (1) of this section.

3. Withholding for unpaid wages and liquidated damages. City shall upon its own
action or upon written request of an authorized representative of the Department of Labor
withhold or cause to be withheld, from any moneys payable on account of work performed
by Contractor or subcontractor under any such contract or any other Federal contract with
the same prime contractor, or any other federally-assisted contract subject to the Contract
Work Hours and Safety Standards Act, which is held by the same prime contractor, such
sums as may be determined to be necessary to satisfy any liabilities of such contractor or
subcontractor for unpaid wages and liquidated damages as provided in the clause set forth
in paragraph (2) of this section.

4. Subcontracts. Contractor or subcontractor shall insert in any subcontracts the
clauses set forth in paragraphs (1) through (4) of this section and also a clause requiring
the subcontractors to include these clauses in any lower tier subcontracts. The prime
contractor shall be responsible for compliance by any subcontractor or lower tier
subcontractor with the clauses set forth in paragraphs (1) through (4) of this section.

D. Clean Air Act and Federal Water Pollution Control Act
This Section D shall apply in the event the amount of this Order exceeds $150,000.
Clean Air Act

1. Contractor agrees to comply with all applicable standards, orders and regulations
issued pursuant to the Clean Air Act, as amended, 42 U.S.C. §§ 7401 et seq.

2. Contractor agrees to report each violation to City and understands and agrees that
City will, in turn, report each violation as required to assure notification to the State of
California, Federal Emergency Management Agency, and the appropriate Environmental
Protection Agency Regional Office.

3. Contractor agrees to include these requirements in each subcontract exceeding
$150,000 financed in whole or in part with Federal assistance provided by FEMA.

Federal Water Pollution Control Act

1. Contractor agrees to comply with all applicable standards, orders and regulations
issued pursuant to the Federal Water Pollution Control Act, as amended, 33 U.S.C. §§
1251 et seq.

2. Contractor agrees to report each violation to City and understands and agrees that
City will, in turn, report each violation as required to assure notification to the State of
California, Federal Emergency Management Agency, and the appropriate Environmental
Protection Agency Regional Office.

3. Contractor agrees to include these requirements in each subcontract exceeding
$150,000 financed in whole or in part with Federal assistance provided by FEMA.
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E. Suspension and Debarment

1. This Agreement is a covered transaction for purposes of title 2 Code of Federal
Regulations parts 180 and 3000. As such, Contractor is required to verify that none of
Contractor, its principals (defined at 2 C.F.R. § 180.995), or its affiliates (defined at 2
C.F.R. § 180.905) are excluded (defined at 2 C.F.R.§ 180.940) or disqualified (defined at
2 C.F.R. § 180.935).

2. Contractor represents and warrants that it is not debarred, suspended, or
otherwise excluded from or ineligible for participation in Federal assistance programs
under Executive Order 12549 “Debarment and Suspension.” Contractor agrees that
neither Contractor nor any of its third-party subcontractors shall enter into any third-party
subcontracts for any of the work under this Agreement with a third-party subcontractor that
is debarred, suspended, or otherwise excluded for or ineligible for participation in Federal
assistance programs under executive Order 12549.

3. Contractor must comply with title 2 Code of Federal Regulations, part 180, subpart
C and title 2 Code of Federal Regulations, part 3000, subpart C and must include a
requirement to comply with these regulations in any lower tier covered transaction it enters
into.

4. This certification is a material representation of fact relied upon by City. If it is later
determined that Contractor did not comply with title 2 Code of Federal Regulations, part
180, subpart C or title 2 Code of Federal Regulations, part 3000, subpart C, in addition to
remedies available to the State of California and the City of Santa Rosa, the Federal
Government may pursue available remedies, including but not limited to suspension
and/or debarment.

F. Procurement of Recovered Materials

1. In the performance under this Order, Contractor shall make maximum use of
products containing recovered materials that are EPA- designated items unless the
product cannot be acquired—

a. Competitively within a timeframe providing for compliance with the Order
performance schedule;

b. Meeting Order performance requirements; or
C. At a reasonable price.
2. Information about this requirement, along with the list of EPA- designate items, is

available at EPA’'s Comprehensive Procurement Guidelines web site,
https://www.epa.gov/smm/comprehensive-procurement-guideline-cpg-program.

G. Byrd Anti-Lobbying Amendment, 31 U.S.C. § 1352 (as amended)

Contractors who apply or bid for an award of $100,000 or more shall file the required
certification. Each tier certifies to the tier above that it will not and has not used Federal
appropriated funds to pay any person or organization for influencing or attempting to
influence an officer or employee of any agency, a member of Congress, officer or
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employee of Congress, or an employee of a member of Congress in connection with
obtaining any Federal contract, grant, or any other award covered by section 1352 of title
31 of the United States Code. Each tier shall also disclose any lobbying with non-Federal
funds that takes place in connection with obtaining any Federal award. Such disclosures
are forwarded from tier to tier up to the recipient.

H. MBE/WBE Requirements

1. Contractor shall take all necessary affirmative steps to assure that minority
businesses, women’s business enterprises, and labor surplus area firms are used when
possible through the “Good Faith Effort” process in 2 C.F.R. § 200.321. Contractor shall
document and report its Good Faith Effort processes. Contractor shall also ensure that
all of its subcontractors take the affirmative steps required under 2 C.F.R. § 200.321.
Affirmative steps must include:

a. Placing qualified small and minority businesses and women's business enterprises
on solicitation lists;

b. Assuring that small and minority businesses, and women's business enterprises
are solicited whenever they are potential sources;

C. Dividing total requirements, when economically feasible, into smaller tasks or
quantities to permit maximum participation by small and minority businesses, and
women's business enterprises;

d. Establishing delivery schedules, where the requirement permits, which encourage
participation by small and minority businesses, and women's business enterprises;
e. Using the services and assistance, as appropriate, of such organizations as the

Small Business Administration and the Minority Business Development Agency of the
Department of Commerce; and

f. Requiring all subcontractors to take the affirmative steps listed in paragraphs (a)
through (e) above.

l. Miscellaneous Provisions

1. DHS Seal. Contractor shall not use the Department of Homeland Security (‘DHS”)
seal(s), logos, crests, or reproductions of flags or likenesses of DHS agency officials
without specific FEMA pre- approval.

2. FEMA Assistance. Contractor acknowledges that FEMA financial assistance will
be used to fund this Agreement only. Contractor shall comply will all applicable federal
laws, regulations, executive orders, FEMA policies, procedures, and directives.

3. Federal Government Not Party. The Federal Government is not a party to this
Order and is not subject to any obligations or liabilities to City, Contractor, or any other
party pertaining to any matter resulting from this Order.

4. False Claims. Contractor acknowledges that Title 31 United States Code Chapter
38 (Administrative Remedies for False Claims and Statements) applies to Contractor’s
actions pertaining to this Agreement.
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