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WHEREAS, On September 20, 2018, the Governor of Puerto Rico and the Secretary of HUD 
signed the Grant Agreement. 

WHEREAS, under the Further Additional Supplemental Appropriations Act for Disaster 
Relief Requirements Act, 2018, (Division B, Subdivision l of the Bipartisan Budget Act of 
2018, Pub. L. 115-123, approved February 9, 2018), $8.285 billion were allocated by HUD 
for mitigation activities and assistance to the Government of Puerto Rico under the 
Community Development Block Grant- Mitigation (CDBG-MIT) Program. These funds are 
intended to provide financial assistance in areas impacted by recent disasters. 
Moreover, CD BG-MIT funds represent a unique and significant opportunity for Puerto Rico 
to carry out strategic and high-impact activities to mitigate disaster risks and reduce 
future losses. 

WHEREAS, on August 30, 2019, a Notice was published in the Federal Register, Vol. 84, No. 
169, (84 FR 45838), which described the grant requirements and procedures applicable 
to future allocations of CD BG-MIT funds to the Government of Puerto Rico. 

WHEREAS, on May 12, 2021, the PRDOH Secretary and the Secretary of HUD signed Grant 
Agreement Number B- l 8-DP-72-0002; allowing PRDOH access to $8,285,284,000 in CDBG
MIT funding, obligated under Pub. L. 115-123, as amended. 

WHEREAS, the PR DOH is the government agency designated as the grantee of the CDBG
MIT funds allocated to the Government of Puerto Rico. 

WHEREAS, the PRDOH is interested in contracting a legal firm to assist PRDOH with Hearing 
Examiner Services under CDBG-DR/MIT Programs, including CDBG-DR Earthquakes and 
CDBG-DR Electrical System Enhancements Programs Portfolio, and any other federal 
allocations. This firm will support PRDOH's objectives of ensuring compliance with all 
CDBG-DR/MIT, HUD, and applicable federal and local requirements, rules, and 
regulations, as well as in PRDOH's objectives of the Action Plan, as amended, and 
adequately coordinating and monitoring all CDBG-DR/MIT related activities. 

WHEREAS, on October 3, 2022, the PRDOH issued an invitation for Request for Proposals 
No. "CDBG-DRMIT-RFP- 2022-1 O" under the CD BG-DR and CD BG-MIT Programs, including 
CDBG-DR Earthquakes, CDBG-DR Electrical System Enhancements Programs Portfolio, 
and any other federal allocations. This request was placed through the 'Registro Unico 
de Subastas' (RUS, by its Spanish acronym), email and published on the CDBG-DR/MIT 
website. Through this procurement process, PRDOH received six (6) proposals. 

WHEREAS, on November 16, 2022, the CONTRACTOR submitted a proposal), which fully 
complied with the requirements set forth by the PRDOH. 

WHEREAS, the CONTRACTOR has duly adopted a Resolution dated March 16, 2023, 
authorizing the CONTRACTOR, via its Principal Member, Miguel Oppenheimer Rfos, to 
enter into the Agreement with the PRDOH. 

WHEREAS, the PRDOH desires to enter into an agreement with Oppenheimer, LLC to 
secure its services and accepts the CONTRACTOR'S Proposal and reasonable costs, and 
the CONTRACTOR by its acceptance of the terms and conditions of this Agreement is 
ready, willing, and able to provide the requested services contemplated under this 
Agreement. 

NOW, THEREFORE, in consideration of the mutual promises and the terms and conditions 
set forth herein, the PRDOH and the CONTRACTOR agree as follows: 
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I. TYPE OF CONTRACT

Contract Type: This is an hourly contract. Under this Agreement, the CONTRACTOR shall 
submit monthly invoices to the PRDOH based on the Compensation Schedule 
(Attachment C) and as the services are rendered. Any and all changes and/or 
modifications to this Agreement shall be in writing and must be signed by both parties. 

Attachments Incorporated: The following attachments are incorporated into this 
Agreement by reference and are hereby made part of this Agreement: 

Attachment A 
Attachment B 
Attachment C 
Attachment D 
Attachment E 
Attachment F 
Attachment G 
Attachment H 

Proposal 
Scope of Services 
Compensation Schedule 
Performance Requirements 
Insurance Requirements 
HUD General Provisions 
Contractor Certification Requirement 
Non-Conflict of Interest Certification 

All Attachments hereto are fully incorporated herewith such that the terms and 
conditions of the Attachments shall be as binding as any terms and conditions of this 
executed written Agreement. The Agreement shall prevail if any inconsistency appears 
between the Attachments and this Agreement. 

II. TERM OF AGREEMENT

A. This Agreement shall be in effect and enforceable between the parties from the
date of its execution. The Term of this Agreement will be for a performance period
of twenty-four (24) months, ending on March , E.__, 20-==._.

B. Contract Extensions: PRDOH may, at its sole discretion, extend the Agreement's
term for an additional term of twelve (12) months, or expressed in days, three
hundred and sixty-five (365) days upon mutual written agreement of the parties.

C. The term of this Agreement shall not exceed the lifetime of the initial Grant
Agreement between PRDOH and HUD unless the term of the initial Grant
Agreement is extended by HUD, in which case the Agreement shall not exceed
said extended period.

Ill. SCOPE OF SERVICES 

The CONTRACTOR will provide the services described in Attachment B of the Agreement. 
The parties agree that the CONTRACTOR shall furnish all permits, consents, licenses, 
equipment, software, and supplies necessary to perform the Services, at the 
CONTRACTOR's sole cost. 

IV. COMPENSATION AND PAYMENT

A. The PRDOH agrees to pay the CONTRACTOR for allowable Services rendered
under this Agreement in accordance with the rates and amounts described in
Attachment C of this Agreement.
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B. The PRDOH will pay the CONTRACTOR, for allowable services performed during
the term of this Agreement, a maximum amount not to exceed SIX HUNDRED
NINETY-ONE THOUSAND TWO HUNDRED DOLLARS ($691,200.00); Account Number:
MITA12ADM-DOH-NA 4190-10-000/ R0lA0lADM-DOH-NA 4190-10-000.

C. Such payment shall be compensation for all allowable services required,
performed, and accepted under this Agreement included in Attachment B and
Attachment D.

D. 

E. 

Any additional funds to complete the services requested by the PRDOH to the
CONTRACTOR will be subject to evaluation before acceptance as well as funds
availability and will require an amendment to this Agreement.

The CONTRACTOR shall submit an invoice to PRDOH on a monthly basis. Said
invoice must be submitted including all required invoice supporting documents,
including but not limited to monthly reports, timesheets, invoice and photos
evidence, expense plan and/or work projections. If PRDOH determines that the
submitted invoice and supporting documents are acceptable, then the invoice
will be approved for payment.

F. An authorized representative of the PRDOH will review each invoice and, if
adequate, will approve and process its payment. Payments to the CONTRACTOR
shall be made by electronic funds transfer (EFT). PR DOH reserves the right to
conduct any audits it deems necessary. The CONTRACTOR agrees to cooperate
fully with any such audit or audits.

G. While providing the services under this Agreement, the CONTRACTOR must adhere
to applicable requirements of the CDBG-DR/MIT grant. If the CONTRACTOR
performs ineligible activities under the CDBG-DR/MIT grant or program, the
CONTRACTOR cannot include them in the invoice for payment to the
CONTRACTOR.

H. CONTRACTOR shall be liable to the PRDOH for any costs disallowed pursuant to
financial and/or compliance audit(s) of funds received under this Agreement.
CONTRACTOR shall reimburse such disallowed costs from funds other than those
CONTRACTOR received under this Agreement.

I. The CONTRACTOR acknowledges and agrees to repay any CDBG-DR/MIT funds
used for ineligible costs.

J. In order for the CONTRACTOR to receive payment for any work performed
hereunder, the following certification must be included in each application for
payment or invoice submitted to the PRDOH for payment:

"Under penalty of absolute nullity, I hereby certify that no public 
servant of the government entity is a party to or has an interest of any 
kind in the profits or benefits to be obtained under the contract which 
is the basis of this invoice, and should he be a party to, or have an 
interest in, the profits or benefits to be obtained under the contract, 
a waiver has been previously issued. The only consideration to 
provide the contracted goods or services under the contract is the 
payment agreed upon with the authorized representative of the 
government entity. The amount that appears in the invoice is fair and 
correct. The work has been performed, the goods have been 
delivered, and the services have been rendered, and no payment 
has been received therefor." 
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V. REIMBURSABLE EXPENSES

The PRDOH will not reimburse any costs incurred by the CONTRACTOR not included in the 
approved Proposal or in an executed written amendment. 

VI. ADDITIONAL SERVICES

Should additional services be needed by the PRDOH, such additional services shall be 
agreed upon by the parties in a written document signed by both parties, prior to the 
issuance of a notice to proceed with the performance of such additional services. 

VII. OWNERSHIP AND USE OF DOCUMENTS

A. With the exception of the CONTRACTOR'S working papers, the CONTRACTOR
acknowledges the PRDOH's ownership of all information, drafts, documents, reports,
papers, and other materials developed and prepared by the CONTRACTOR, its
agents or representatives, for purposes of performing key obligations hereunder. In
the event of any termination, the CONTRACTOR shall deliver such information, drafts,
reports, papers and other materials to the PRDOH, in document form or as computer
program data, and the CONTRACTOR recognizes the PRDOH's right to request such
documentation or computer program data. If the CONTRACTOR fails to deliver said
information, the PRDOH may seek a judicial order to enforce its rights.

B. Proof of expenditures incurred by the CONTRACTOR on behalf of PRDOH shall be
made available to PRDOH. The CONTRACTOR agrees to maintain accurate records
and files of all contract documents, correspondence, book estimates, bills, and other
information related to the CONTRACTOR account. These documents shall be open
for the PR DOH examination at all reasonable times during the term of this Agreement,
and up to five (5) years from the closeout of the grant to the state, or the period
required by other local applicable laws and regulations.

VIII.DOCUMENTATION AND RECORDKEEPING

A. Records to be Maintained: The CONTRACTOR shall maintain records of the state and
units of general local government, including supporting documentation, which shall
be retained for the greater of five (5) years from the closeout of the grant to the
state, or the period required by other local applicable laws and regulations. Such
records include but are not limited to: Records providing a full description of each
activity undertaken: Records demonstrating that each activity undertaken meets
one of the National Objectives of the CDBG-DR/MIT program: Records required to
determine the eligibility of activities: Records required to document the acquisition,
improvement, use or disposition of real property acquired or improved with CDBG
DR/MIT assistance; Records documenting compliance with the fair housing and
equal opportunity requirements of the CDBG-DR/MIT program regulations: Financial
records as required by 24 C.F.R. § 570.506, and 2 C.F.R. part 200, including records
necessary to demonstrate compliance with all applicable procurement
requirements; and other records necessary to document compliance with this
agreement, any other applicable Federal statutes and regulations, and the terms
and conditions of PRDOH's Federal award.

B. Access to Records: The CONTRACTOR shall permit the PRDOH and auditors to have
access to the CONTRACTOR's records and financial statements as necessary for the
PRDOH to meet its audit requirements under the Federal award.
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C. Record Retention and Transmission of Records to the PRDOH: Prior to close out of this
Agreement, the CONTRACTOR must transmit to the PRDOH records sufficient for the
PRDOH to demonstrate that all costs under this Agreement met the requirements of
the Federal award.

D. CONTRACTOR's Data and Privileged Information: The CONTRACTOR is required to
maintain confidential data demonstrating client eligibility for activities provided
under this Agreement. Such data may include, but not be limited to, client name,
address, income level or other basis for determining eligibility, and description of
activities provided.

E. PII Policy: The CONTRACTOR must comply with the PRDOH CDBG-DR/MIT Personal
Identifiable Information Policy, as found in the CDBG-DR/MIT Website (www.cdbg
dr.pr.gov), which is herein included and made an integral part of this Agreement, as
it may be updated from time to time.

IX. ACCESS TO RECORDS

A. The CONTRACTOR agrees to provide the Government of Puerto Rico, PRDOH, HUD's
Secretary, the Comptroller General of the United States, or any of their authorized
representative's access to any books, documents, papers, and records of the
CONTRACTOR which are directly pertinent to this Agreement for the purposes of
making audits, examinations, excerpts, and transcriptions.

B. The CONTRACTOR agrees to permit any of the foregoing parties to reproduce by any
means whatsoever or to copy excerpts and transcriptions as reasonably needed.

X. NON-DISCLOSURE AND CONFIDENTIALITY

A. Confidential Information; Definition: The term Confidential Information as used
throughout this Section, means any information concerning PRDOH operations and
that of its CONTRACTOR (e.g., the projects, computer processing systems, object and
source codes and other PR DOH business and financial affairs). The term Confidential
Information shall also deem to include all notes, analysis, compilation, studies and
interpretation or other documents prepared by CONTRACTOR, its agents or
representatives, in connection with PRDOH operations.

B. Non-Disclosure: CONTRACTOR agrees to take all reasonable steps or measures to
keep confidential all Confidential Information and will not, at any time, present or
future, without PRDOH express written authorization, signed by the Secretary of the
PRDOH, use or sell, market or disclose any Confidential Information to any third party,
contractor, corporation, or association for any purpose whatsoever. CONTRACTOR
further agrees that, except as they relate to the normal course of the service, the
CONTRACTOR will not make copies of the Confidential Information except upon
PRDOH express written authorization, signed by an authorized representative of
PRDOH, and will not remove any copy or sample of Confidential Information without
prior written authorization from PRDOH. CONTRACTOR retains the right to control its
work papers subject to these confidentiality provisions.

C. Return Documents: Upon receipt of written request from the PRDOH, CONTRACTOR
will return to PRDOH all copies or samples of Confidential Information which, at the
time of the notice are in CONTRACTOR's or its agent's possession. CONTRACTOR
reserves the right to retain a set of its work papers.
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D. Equitable Relief: The CONTRACTOR acknowledges and agrees that a breach of the
provision of subparagraph B and C of this Section may cause PRDOH to suffer
irreparable damage that could not be remedied or compensated adequately only
by mere monetary retribution. The CONTRACTOR further agrees that money
damages may not be a sufficient remedy for any breach of this Section. Accordingly,
the CONTRACTOR agrees that PRDOH shall have the right to seek injunctive relief
and the specific performance of the provisions of this Section to enjoin a breach or
attempted breach of the provision hereof, such right being in addition to any and all
other rights and remedies that are available to PRDOH by law, equity, or otherwise.

XI. PERFORMANCE WARRANTY

(a) CONTRACTOR warrants that it will perform all work and provide all Deliverables
under this Contract in a manner consistent with the degree of care and skill
ordinarily exercised by members of the same profession currently practicing under
similar circumstances.

(b) CONTRACTOR warrants that all Deliverables it completes under this Contract shall:
meet or exceed the standards of CONTRACTOR's trade, profession, or industry;
meet or exceed the specifications set forth in the Attachments to this Agreement;
and be fit for ordinary use, of good quality, and with no material defects, if
applicable.

(c) If CONTRACTOR submits Deliverables that do not meet specifications, fails to
complete Deliverables timely, or fails to perform its obligation under this Contract,
PRDOH may require CONTRACTOR, at its sole expense, if applicable, to:

l. repair or replace Deliverables that do not meet specifications;
2. refund payment for Deliverables that do not meet specifications and

accept the return of such Deliverables;
3. pay liquidated damages for any past due Deliverable; and
4. take necessary action to ensure that future performance and Deliverables

meet specifications and conform to the Contract.

XII. TERMINATION

A. Termination for Cause or Default: The PR DOH may terminate this Agreement, in whole
or in part, because of CONTRACTOR's failure to fulfill any of its obligations. The PR DOH
shall terminate this Agreement by delivering to the CONTRACTOR a thirty (30)
calendar day notice of termination specifying the extent to which the performance
of the service under this Agreement is terminated, the reason therefor and the
effective date of termination. CONTRACTOR shall, upon written notice, be provided
a ten (10) calendar day opportunity to cure the alleged defect that resulted in the
perceived default. If the defect is not cured within that period of time, CONTRACTOR
shall immediately discontinue all such services being terminated and deliver to the
PRDOH all information, notes, drafts, documents, analysis, reports, compilations,
studies and other materials accumulated or generated in performing the services
contemplated in this Agreement, whether completed or in process. Notwithstanding
the above, the CONTRACTOR shall not be relieved of liability to the PRDOH for
damage sustained to PRDOH CDBG-DR/MIT Program by virtue of any breach of the
Agreement by the CONTRACTOR. The PRDOH may withhold any payments to the
CONTRACTOR, for the purpose of off-set or partial payment, as the case may be, of
amounts owed to the PRDOH by the CONTRACTOR. PRDOH shall make payment, in
accordance with the terms of this Agreement, of any amounts due to CONTRACTOR
for allowable services rendered prior to the termination notice.
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Agreement pursuant to Act Number 2 of January 2, 2018, as amended, known as 
the Anti-Corruption Code for the New Puerto Rico. 

G. Period of Transition: Upon termination of this Agreement, and for ninety (90)
consecutive calendar days thereafter (the Transition Period), CONTRACTOR agrees
to make himself available to assist the PRDOH with the transition of services assigned
to CONTRACTOR by the PRDOH. CONTRACTOR shall provide to the PRDOH the
assistance reasonably requested to facilitate the orderly transfer of responsibility for
performance of the Services to the PR DOH or a third party designated by the PRDOH.
PRDOH reserves the right to provide for the execution of a Transition Services
Agreement for the Transition Period. In such instance, the CONTRACTOR will be paid
at a reasonable, agreed upon, hourly rate for any work performed for the PRDOH
during the Transition Period. Moreover, during that Transition Period, all finished or
unfinished records (files, data, work product) connected with this Agreement will be
turned over to PR DOH.

XIII. PENALTIES AND LIQUIDATED DAMAGES

A. Penalties

1. In the event the CONTRACTOR is determined to have engaged in any proscribed
conduct or otherwise is in default as to any applicable term, condition, or
requirement of this Agreement, at any time following the Effective Date of the
Agreement, the CONTRACTOR agrees that PRDOH may impose sanctions against
the CONTRACTOR for any default in accordance with Attachment B and
Attachment D and this Section. Refer to all required provisions set forth at 2 C.F.R.
§ 200.326 and 24 C.F.R. § 570.489(g), if applicable, and the Contract and
Subrecipient Agreement Manual, Section 2, Subsection 2.4.1 (a), as found in the
CDBG-DR/MIT Website (www.cdbg-dr.pr.gov) which is herein included and made
an integral part of this Agreement, as it may be updated from time to time.

2. If the CONTRACTOR fails to comply with federal statutes, regulations or the terms
and conditions of the Agreement, PRDOH may take one or more of the following
actions:

i. Temporarily withhold cash payments pending correction of the
deficiency by the CONTRACTOR.

ii. Disallow all or part of the cost of the activity or action not in
compliance.

iii. Initiate suspension or debarment proceedings as authorized under 2
C.F.R. part 180.

iv. Withhold further Federal awards for the project or program.
v. Take other remedies that may be legally available.

B. Liquidated damages

The CONTRACTOR shall pay to PRDOH, as liquidated damages, one hundred
dollars ($100.00) for each calendar day that any task deliverable required is late
until deemed in compliance subject to a maximum of five thousand dollars
($5,000.00) established in this Contract between PRDOH and the CONTRACTOR,
in accordance with Attachment B and Attachment D. Said sum, in view of the
difficulty of accurately ascertaining the loss which PRDOH will suffer by reason of
delay in the completion of the Work hereunder, is hereby fixed and agreed as the
liquidated damages that PRDOH will suffer by reason of such delay. Liquidated
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damages received hereunder are not intended to be nor shall they be treated as 
either a partial or full waiver or discharge of the PRDOH's right to indemnification, 
or the CONTRACTOR's obligation to indemnify the PRDOH pursuant to this 
Contract, or to any other remedy provided for in this Contract or by Law. 
Liquidated damages may be assessed at the sole discretion of PRDOH. For the 
purpose of applying and calculating such liquidated damages, a grace period of 
ten (10) business days shall be observed. The PRDOH may deduct and retain out 
of the monies which may become due hereunder, the amount of any such 
liquidated damages; and in case the amount which may become due hereunder 
shall be less than the amount of liquidated damages due to the PRDOH per the 
formula above, the CONTRACTOR shall be liable to pay the difference. 

XIV. LIABILITY

In no event, the PRDOH shall be liable for any indirect, incidental, special or 
consequential damages, or damages for loss of profits, revenue, data or use, incurred by 
either party or any third party, whether in an action in contract or tort, even if the other 
party or any person has been advised of the possibility of such damages. Third parties 
operating under this program, with their agency, will have their own general civil and 
criminal liability imposed by law towards the PRDOH, the CONTRACTOR and any citizen. 

The CONTRACTOR shall carry the insurances as are required by law (if applicable), as set 
forth below. The CONTRACTOR shall furnish PRDOH certificates of insurance. 

XV. INSURANCE

A. Required Coverage

The CONTRACTOR shall keep in force and effect for the period beginning from the 
execution of the Agreement and ending at the completion of all services to be provided 
hereunder, insurance policies in compliance with the Insurance Requirements, attached 
hereto and made an integral part hereof as Attachment E. The CONTRACTOR shall meet 
all other insurance requirements as may be imposed by PRDOH from time to time. 

Upon the execution of this Agreement, the CONTRACTOR shall furnish PR DOH with original 
and two (2) certified copies of the insurance policies described in Attachment E and any 
other evidence PRDOH may request as to the policies' full force and effect. 

Any deductible amount, under any of the policies, will be assumed in whole by the 
CONTRACTOR for any and all losses, claims, expenses, suits, damages, costs, demands or 
liabilities, joint and several of whatever kind and nature arising from the Agreement 
resulting from this solicitation by and between the CONTRACTOR and PRDOH. 

The PRDOH shall not be held responsible under any circumstances for payments of any 
nature regarding deductibles of any Commercial Liability Policies for the aforementioned 
Agreement. 

B. Endorsements

Each insurance policy maintained by the CONTRACTOR must be endorsed as follows: 

1. PRDOH, Government of Puerto Rico, HUD and its officers, agents and
employees are named as additional insured (except Worker's
Compensation) but only with respect to liability arising out of tasks
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performed for such insured by or on behalf of the named insured. 

2. To provide waiver of subrogation coverage for all insurance policies
provided or herein in favor of PR DOH and its respective officers, agents and
employees.

3. The insurer shall be required to give PR DOH written notice at least thirty (30)
days in advance of any cancellation in any such policies.

The CONTRACTOR shall furnish to PRDOH, prior to commencement of the work, 
certificates of insurance from insurers with a rating by the A.M. Best Co. of B+ and five (5) 
or over on all policies, reflecting policies in force, and shall also provide certificates 
evidencing all renewals of such policies. Insurers shall retain an A.M. Best Co. rating of B+ 
and five (5) or over on all policies throughout the term of this Agreement and all policy 
periods required herein. The insurance company must be authorized to do business in 
Puerto Rico and be in good standing. 

C. Related Requirements

The CONTRACTOR shall furnish original Certificates of Insurance evidencing the required 
coverage to be in force on the Effective Date of Agreement. In the case of Payment and 
Performance Bond, Certificate of Authority, Power of Attorney and Power of Attorney 
License issued by the Commissioner of Insurance shall be furnished. THE REQUIRED 
DOCUMENTATION MUST BE RECEIVED PRIOR TO THE CONTRATOR COMMENCING WORK. 
NO CONTRACTOR OR ITS AUTHORIZED REPRESENTATIVES ARE TO BEGIN THEIR 
RESPONSIBILITIES UNDER THE AGREEMENT PRIOR TO FULL COMPLIANCE WITH THIS 
REQUIREMENT AND NOTIFICATION FROM PRDOH TO PROCEED. 

Renewal Certificates of Insurance or such similar evidence is to be received by the 
Contract Administration of the Legal Division and/or the Finance area of the CDBG
DR/MIT program prior to expiration of insurance coverage. At PRDOH's option, non
compliance will result in one or more of the following actions: ( l) The PR DOH will purchase 
insurance on behalf of the CONTRACTOR and will charge back all cost to the 
CONTRACTOR; (2) all payments due the CONTRACTOR will be held until the 
CONTRACTOR has complied with the Agreement; and/or (3) The CONTRACTOR will be 
assessed Five Thousand Dollars ($5,000.00) for every day of non-compliance. 

The receipt of any certificate does not constitute agreement by PRDOH that the 
insurance requirements in the Agreement have been fully met or that the insurance 
policies indicated on the certificate are in compliance with the requirements of the 
Agreement. The insurance policies shall provide for thirty (30) days' written notice to be 
given to PRDOH in the event coverage is substantially changed, cancelled or non
renewed. 

The CONTRACTOR shall require all subcontractors or consultants to maintain in force all 
insurance policies and/or bonds necessary to cover their individual participation in the 
risk or risks related to the subcontracted work or service to be rendered. The 
CONTRACTOR may provide the coverage for any or all of its subcontractors and if so, the 
evidence of insurance submitted shall so stipulate and adhere to the same requirements 
and conditions as outlined above. 

The CONTRACTOR expressly understands and agrees that whenever the CONTRACTOR is 
covered by other primary, excess, or excess contingent insurance that, any insurance or 
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self-insurance program maintained by PRDOH shall apply in excess of and will not 
contribute with insurance provided by the CONTRACTOR under this Agreement. 

XVI. HOLD HARMLESS

The CONTRACTOR and its affiliates, its successors and assignees will indemnify the PRDOH 
from any damages and/or losses arising out of any breach of this Agreement by the 
CONTRACTOR or against personal injuries or property damage resulting from any act of 
negligence or omission by the CONTRACTOR and its affiliates in connection with this 
Agreement. 

XVII. FORCE MAJEURE

In the event of a fire, flood, earthquake, natural disaster, hurricane, riot, act of 
governmental authority in its sovereign capacity, pandemic officially declared by the 
Government of Puerto Rico, strike, labor dispute or unrest, embargo, war, insurrection or 
civil unrest, any Force Majeure including inclement weather, herein collectively referred 
to as Force Majeure during the term of this Agreement, neither the PRDOH nor the 
CONTRACTOR shall be liable to the other party for nonperformance during the conditions 
created by such event. The party claiming Force Majeure shall exercise due diligence to 
prevent, eliminate, or overcome such Force Majeure event where it is possible to do so 
and shall resume performance at the earliest possible date. 

The CONTRACTOR shall notify the PRDOH in writing as soon as possible, but in any event 
within ten (10) business days of the occurrence of the Force Majeure event and describe 
in reasonable detail the nature of the Force Majeure event, how the non-performance 
or delay relates to or arises from the Force Majeure event, its anticipated duration and 
any action taken to minimize its effect. The Contractor or Subrecipient may be entitled 
to reasonable adjustments in schedule, among other measures, in the foregoing 
circumstances. If non-performance continues for more than thirty (30) days, without 
reasonable justification, the PRDOH may terminate this Agreement immediately upon 
written notification to the CONTRACTOR. 

XVIII. CONFLICTS OF INTEREST

The CONTRACTOR shall comply with the ethics requirements set forth herein and warrant 
that to the best of its knowledge and belief and except as otherwise disclosed, it does 
not have any organizational conflict of interest which is defined as a situation in which 
the nature of the work under a PRDOH contract and CONTRACTOR'S organizational, 
financial, contractual or other interest are such that: 

a) Award of the Agreement may result in an unfair competitive advantage: or
b) The CONTRACTOR's objectivity in performing the contract work may be
impaired.

The CONTRACTOR agrees that if after award he or she discovers an organizational 
conflict of interest with respect to this Agreement, it shall make an immediate (within the 
next seventy-two (72) hours) and full disclosure in writing to the Contracting Officer, which 
shall include a description of the action, which the CONTRACTOR has taken or intends to 
take to eliminate or neutralize the conflict. The CONTRACTOR will disclose the details of 
any existing or future contract to provide services to third parties participating or for the 
purpose to participate in disaster recovery programs or projects in Puerto Rico. The 
PRDOH may, however, terminate the Agreement for the convenience of PRDOH if it 
would be in its best interest. 
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In the event the CONTRACTOR was aware of an organizational conflict of interest before 
the award of this Agreement and did not disclose the conflict to the Contracting Officer, 
the PRDOH may terminate the Agreement for default. 

The provisions of this clause shall be included in all subcontracts and/or consulting 
agreements wherein the work to be performed is similar to the services provided by the 
CONTRACTOR. The CONTRACTOR shall include in such subcontracts and consulting 
agreements any necessary provision to eliminate or neutralize conflicts of interest. 

XIX. INDEPENDENT CONTRACTOR

The relationship of the CONTRACTOR to PRDOH shall be that of an independent 
CONTRACTOR rendering professional services. Neither the CONTRACTOR nor any 
personnel of the CONTRACTOR shall have any authority to execute contracts or make 
commitments on behalf of PRDOH. Nothing contained herein shall be deemed to create 
the relationship of employer/employee, principal/agent, joint venture or partner 
between the CONTRACTOR and PRDOH. Further, the CONTRACTOR recognizes that in 
view of its status as an independent CONTRACTOR, neither it nor its employees or 
subcontractors will be entitled to participate in or receive any fringe benefits normally 
granted to PRDOH employees under such programs, including, but not limited to, 
worker's compensation, voluntary disability, travel accident insurance, medical/dental 
insurance, life insurance, long-term disability, holiday pay, sick pay, salary continuation 
pay, leaves of absence (paid or unpaid), pension plan and savings plan. 

The CONTRACTOR shall have exclusive control over its employees and subcontractors 
(and the CONTRACTOR's employees and subcontractors are herein, collectively, 
referred to as the "CONTRACTOR Personnel"), its labor and employee relations and its 
policies relating to wages, hours, working conditions and other employment conditions. 
The CONTRACTOR has the exclusive right to hire, transfer, suspend, lay off, recall, 
promote, discipline, discharge and adjust grievances with its CONTRACTOR Personnel. 
The CONTRACTOR is solely responsible for all salaries and other compensation of its 
CONTRACTOR Personnel who provide Services. 

The CONTRACTOR is solely responsible for making all deductions and withholdings from 
its employees' salaries and other compensation and paying all contributions, taxes and 
assessments, including union payments. The CONTRACTOR shall be responsible for and 
shall defend, indemnify and hold harmless PRDOH, and its agents, officers, directors, 
employees, representatives, CONTRACTOR's, successors and assigns against all costs, 
expenses and liabilities, including without limitation reasonably prudent attorneys' fees 
relative to the situation, in connection with the CONTRACTOR's employment and/or 
hiring of any CONTRACTOR Personnel providing any of the Services, including without 
limitation: (i) payment when due of wages and benefits, (ii) withholding of all payroll 
taxes, including but not limited to, unemployment insurance, workers' compensation, 
FICA and FUTA, (iii) compliance with the Immigration Reform Control Act, and (iv) 
compliance with any other applicable laws relating to employment of any CONTRACTOR 
Personnel of, and/or hiring by, CONTRACTOR in connection with the Services. 

XX. NOTICES

All notices required or permitted to be given under the Agreement shall be in writing, and 
shall be deemed given when delivered by hand or sent by registered or certified mail, 
return receipt requested, to the address as follows: 






































































































































