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PROCUREMENT APPEAL FILENO OPA-PA:__ &~ DI

PART I- To be completed by OPA

)
In the Appeal of ) NOTICE OF APPEAL

)
Pacific Data Systems, Inc (PDS) )
(Name of Company), APPELLANT ) Docket No. OPA-PA

)

)
PART II- Appellant Information
Name: Pacific Data Systems, Inc (PDS)
Mailing Address: 185 Ilipog Drive, Suite 204A

Tamuning, GU 96913

Business Address: same as above
Email Address: John@pdsguam.com
Daytime Contact No: 671-300-0202
Fax No.: 671-300-0265
PART I1I- Appeal Information
A) Purchasing Agency: General Services Agency (GSA)

B) Identification/Number of Procurement, Solicitation, or Contract: IFB GSA-064-11

C) Decision being appealed was made on October 5, 2012 (date) by:
X Acting Chief Procurement Officer _ Director of Public Works _ Head of Purchasing Agency

Note: You must serve the Agency checked here with a copy of this Appeal within 24 hours of
filing.

D) Appeal is made from:

(Please select one and attach a copy of the Decision to this form)

_ X Decision on Protest of Method, Solicitation or Award

___ Decision on Debarment or Suspension

____Decision on Contract or Breach of Contract Controversy
(Excluding claims of money owed to or by the government)

____Determination on Award not Stayed Pending Protest or Appeal
(Agency decision that award pending protest or appeal was necessary to protect the
substantial interests of the government of Guam)
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E) Names of Competing Bidders, Offerors, or Contractors known to Appellant:

e Teleguam Holdings LLC and its other affiliated limited liability companies;
GTA Telecom LLC, GTA Services LLC, Pulse Mobile LLC

e NTT DOCOMO dba DOCOMO Pacific

e PTI Pacifica dba IT&E

e Guam Telecom LLC dba MCV

PART IV- Form and Filing

This is a procurement appeal by Pacific Data Systems, Inc. (‘PDS”) of the protest
decision rendered by the Government of Guam General Services Agency (GSA) on
October 5, 2012 regarding GSA procurement award decisions related to a bid submitted
by Teleguam Holdings, LLC (“Teleguam”) and various other affiliated GTA limited
liability companies, GTA Telecom LLC, GTA Services LLC, and Pulse Mobile LLC, in
Invitation For Bid (IFB) GSA-064-11.

The original protest in this matter was made by PDS to GSA on May 9, 2012 (attached
as Exhibit A). By letter dated October 5, 2012, Acting Chief Procurement Officer,
Robert Kono, denied the PDS protest (copy of GSA letter attached as Exhibit B). To the
best of PDS’ knowledge no formal award has been issued by GSA in this procurement;
PDS believes that GSA has only made a Notice of Intent to Award; the latest version of
which was issued on May 3, 2012,

IV.1 PDS Grounds for Appeal:

A. TELEGUAM’S BID AFFIDAVIT DISCLOSING OWNERSHIP AND COMMISSION
VIOLATES 5 G.C.A. §5233.

The award to Teleguam must be vacated as a result of Teleguam’s failure to comply
with 5 G.C.A. §5233. That statute provides in relevant part:

As a condition of bidding, any partnership, sole proprietorship or
corporation doing business with the government of Guam shall submit an
affidavit executed under oath that lists the name and address of any
person who has held more than ten percent (10%) of the outstanding
interest or shares in said partnership, sole proprietorship or corporation at
any time during the twelve (12) month period immediately preceding
submission of a bid. The affidavit shall contain the number of shares or the
percentage of all assets of such partnership, sole proprietorship or
corporation which have held by each such person during the twelve (12)
month period. (emphasis added).
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Attached as Exhibit “C” to this Appeal is the Affidavit Disclosing Ownership and
Commission submitted by Teleguam. The Affidavit states that Teleguam is owned 100%
by AP Teleguam Holdings, Inc. However, the Affidavit omits any reference to the
previous owner of Teleguam, namely Shamrock Teleguam Holdings, LLC. This previous
ownership is demonstrated by Exhibit “D” to this Appeal, which is an Affidavit submitted
in connection with another procurement by Teleguam, namely GDOE IFB 020-2011.
That Affidavit was signed on March 15, 2011, and Shamrock Teleguam Holdings, LLC

+h ™
was stated to own an 89% interest in Teleguam. Since this previous ownership occurred

within the twelve month period preceding the submission of Teleguam’s bid in this
procurement, Teleguam’s Affidavit is in violation of this statute. The consequence of this
violation of 5 G.C.A. § 5233 is that Teleguam’s bid should be rejected and any awards
to it vacated.

This is not the first time Teleguam has failed to comply with this statute. Attached as
Exhibit “E” is the Decision of the Public Auditor in |n the Appeal of Pacific Data Systems,
Inc., OPA-PA-10-005. In that case, Teleguam had bid on a Guam Community College
telecommunications procurement. In its Major Shareholders Disclosure Affidavit,
Teleguam Holdings, LLC stated that it was owned 100% by Teleguam Hoidings, LLC, in
effect that it owned itself. PDS protested to GCC, but GCC denied the protest on the
grounds that the Affidavit related to the bidder’s responsibility and not responsiveness to
the bid. GCC, just as GSA has done in this IFB, allowed Teleguam to correct the
Affidavit after bid opening. The corrected Affidavit revealed that Teleguam was owned
60% by Shamrock Capital Advisors and 29% by GE Asset Management, Inc.

PDS appealed GCC’s rejection of its protest. The Public Auditor found that the Affidavit
submitted by Teleguam with its bid was false since it failed to list the names of entities
that held more than 10% of its stock. Importantly, the Public Auditor found that
Teleguam’s bid was non-responsive since 5 G.C.A. § 5233 requires the Affidavit as a
“condition of bidding”, and could not be corrected after bid opening. The Public Auditor
found that the public interest is best served by “. . . strict enforcement of the requirement
for submission of Major Shareholders Disclosure Affidavit which must be complied with
correctly at the time of bid submission.” Decision at p. 19. The Public Auditor ruled that
Teleguam’s bid must be rejected and that the award of the contract by GCC to
Teleguam was void.

In response to a Freedom of Information Act request regarding this procurement, GSA
provided PDS with certain documents, including Teleguam’s response to the protest
that PDS had filed on December 23, 2011. In its response, which is attached as Exhibit
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“F”, Teleguam acknowledges on p. 2 that its Affidavit Disclosing Ownership and
Commissions was mistaken, and then proceeded to make exactly the same arguments
that were rejected by the Public Auditor in the above-referenced Decision.

Teleguam argues that its mistaken Major Stockholders Affidavit does not render its bid
non-responsive, but is instead a matter of responsibility which permits GSA to conduct a
responsibility investigation and permit correction of the Stockholders Affidavit. GSA
apparently did so as evidenced by GSA’s letter to Teleguam dated April 18, 2012,
attached hereto as Exhibit “G”, requesting Teleguam to provide an updated Affidavit.
Teleguam then responded by letter dated April 19, 2012, attached as Exhibit “H”,
wherein it provided a new Stockholders Affidavit reflecting the previous ownership of
Teleguam by Shamrock Capital Advisors and GE Asset Management, Inc. within the
one year period prior to its bid. By then making an award to Teleguam, GSA made
exactly the same mistake that GCC made in the above-referenced case. In her
Decision, the Public Auditor specifically held that Teleguam’s bid in that case was non-
responsive, since the Stockholders Affidavit is required as a condition of bidding. See
Decision at p. 11. The Public Auditor also specifically held that the defective
Shareholders Affidavit could not be corrected through a responsibility inquiry. See
Decision at pp. 16-17.

Teleguam further argues that the defect in its Major Shareholders Affidavit may be
viewed as a minor informality. GCC made the same argument to which the Public
Auditor replied: “. . . Here, GTA’s failure to submit a valid Major Shareholder’s
Disclosure Affidavit with its bid is a matter of substance and not merely a matter of form.
Specifically, as stated above, GTA's original Affidavit disclosed that one hundred
percent of its interest was owned by itself and the substance of this disclosure was false
.. ." See Decision at p. 14. Teleguam seeks to avoid the impact of the Public Auditor's
Decision by arguing that its initial Major Stockholders Affidavit was not false, but merely
incomplete. However, 5 G.C.A. § 5233 clearly requires a bidder to reveal its ownership
“. .. atany time during the twelve (12) month period immediately preceding submission
of a bid . . .“ The only inference that can be drawn from Teleguam’s original Affidavit is
that its only owner was AP Teleguam Holdings, Inc. during said twelve-month period. Its
Affidavit was thus not merely “incomplete”, it was false.

Teleguam further attempts to draw a distinction between the language in the GCC
procurement which stated that failure to comply with the requirements “will mean” a
disqualification and rejection of the bid, as opposed to the language in the subject IFB
which states that failure to comply with the requirements “may” be cause for
disqualification and rejection of the bid. However, in light of the Public Auditor's Decision
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in the GCC case, this difference in language is irrelevant. Here, GSA made exactly the
same mistake as GCC in purporting to allow amendment of the defective Major
Shareholders Affidavit after bid opening, and the result must be the same, namely that
Teleguam’s bid must be rejected and any award to Teleguam is void.

B. TELEGUAM FAILED TO MEET THE REQUIREMENTS OF THE IFB BY
IMPROPERLY CONDITIONING ITS BID.

Teleguam included with its bid submission additional Terms and Conditions, attached
as Exhibit “I”, which improperly conditions its bid. These additional conditions conflict
with multiple requirements of the IFB and/or Guam law. Attached as Exhibit “J” are
specific 16 specific examples of Teleguam’s improper conditions and how these
conditions conflict with the IFB requirements.

Teleguam’s “extra” conditions limit its obligations or add new terms not included in the
IFB. For example, Teleguam claims the right to impose Early Termination Fees despite
the fact that the IFB Bid Form specifically mandates that the Government may terminate
the service with no liability. Teleguam also disclaims any warranties, and provides that
services are provided “as is”. However, the IFB requires that all services shall have a
99.999% up time, and that failure to meet that standard shall result in liquidated
damages. Teleguam also reserves the right to require a security deposit or advance
payment, despite the prohibition in Guam law against advance payments. See 5 G.C.A.

§5007.

Teleguam’s conditions render its bid non-responsive under 5 G.C.A. §5201(g), which
defines a “responsive bidder” as “. . . a person who has submitted a bid which conforms
in all material respects to the Invitation for Bids.” Teleguam’s Terms and Conditions
materially altered its obligations as clearly demonstrated by Exhibit “J”. Any award to
Teleguam should therefore be void.

Teleguam admits that insertion of the additional terms and conditions was a mistake
and that the Terms and Conditions document was inadvertently inserted in its bid
(Exhibit F at page 2). It apparently claims this was a “minor informality,” and that its
Terms and Conditions should be ignored. However, withdrawal of a portion of a bid is a
modification governed by 2 GAR §3109(k). A “minor informality” correction can only be
made when “ . . . the effect on price, quantity, quality, delivery, or contractual conditions
is negligible . . .“ See 2 GAR §3109(m)(4)(b). To the contrary, Teleguam’s Terms and
Conditions materially altered its obligations, and its removal from Teleguam’s bid after
opening cannot be corrected as a minor informality. As a result, the Teleguam bid must
be rejected and any award to it voided.
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C. THE JOINT BID SUBMISSION BY TELEGUAM HOLDINGS LLC, GTA TELECOM
LLC. GTA SERVICES LLC AND PULSE MOBILE LLC WAS IMPROPER AND
MUST BE REJECTED.

Teleguam’s bid was submitted on behalf of “Teleguam Holdings LLC and its wholly
owned subsidiaries GTA Telecom LLC, GTA Services LLC, and Pulse Mobile LLC".
This is an invalid submission. Although Teleguam states that the other three LLCs are
wholly owned by it, under Guam law these other limited liability companies are still
separate legal entities as demonstrated by the fact that Teleguam’s bid included
separate business licenses for each of these three LLC entities. See Exhibits K, L and
M. All of these LLC entities are registered with the Department of Revenue and
Taxation (DRT) as separate legal entities with each filing separate Annual Reports to
DRT each year. See Exhibit N for each company’s Annual report as required by 18
G.C.A. §15138. 18 G.C.A. §15136(a) states “A limited liability company is a “business”. .
". In the case of this procurement, Teleguam’s bid is composed of a single bid
submission made by 4 different businesses; Teleguam Holdings LLC, GTA Telecom
LLC, GTA Services LLC, Pulse Mobile LLC. GSA should not have allowed 4 separate
‘businesses” to submit a single bid in this procurement; the submission should have
been rejected.

The submission of a joint bid by 4 separate legal entities violates multiple requirements
in the IFB. For example, on page 1 of the Teleguam bid submission, it is stated that the
bidder is incorporated in Delaware. Which bidder? That information is not disclosed.
John J. Kim signed the bid in his capacity as “Vice-President, Controller, Authorized
Officer”, but of which entity? It should be noted that a review of Exhibit N — Annual
Reports will show that John J. Kim is not named as a member, manager, agent or
officer of any of the four (4) limited liability companies listed in the Teleguam bid
submission.

Fundamentally, the Government has a right to know with whom it is doing business. In
Teleguam’s bid, it is unclear as to which of the four (4) limited liability companies the
Government would issue a Purchase Order. Even the Teleguam Bid Forms do not
clearly identify who the bidder is for each of the parts of the IFB. The IFB clearly does
not envision that separate legal entities may submit a joint bid. The fact that three of the
LLCs may be wholly-owned by Teleguam does not change the fact that they are
separate legal entities bidding on separate parts of the IFB. For this reason also, the
Teleguam bid must be rejected and any awards to it voided.
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IV.2 RULING REQUESTED BY THE OPA IN THIS APPEAL:

A.

PDS seeks a de novo review of the procurement award decisions made by GSA
to Teleguam and its affiliated limited liability companies; GTA Telecom LLC, GTA
Services LLC, and Pulse Mobile LLC, in GSA-064-11.

PDS requests a ruling by the OPA on each of the appeal points contained in this
procurement appeal.

If any of the procurement appeal points made by PDS are sustained by the OPA,
we request that the OPA issue a decision that orders GSA to do the following:

1.

To reject the entire Teleguam bid in IFB-064-011 as non-responsive due to its
failure to conform in all material aspects to the requirements contained in IFB
GSA-064-11 and/or Guam Procurement Laws/Regulations.

Require GSA to re-evaluate bids from the remaining bidders and make
revised awards to the next lowest responsive and responsible bidder for any
items that had been awarded to Teleguam.

That GSA shall perform the actions ordered by the OPA within a 14 day
period after the OPA decision and order is issued.

. That any pending protests at GSA or procurement appeals at OPA filed by

Teleguam or its affiliated limited liability companies; GTA Telecom LLC, GTA
Services LLC, and Pulse Mobile LLC, in this procurement, IFB GSA-064-11,
be summarily denied or dismissed by GSA or OPA.

IV.3 SUMMARY OF SUPPORTING EXHIBITS ATTACHED HERETO:

Exhibit A — Protest by PDS to GSA on May 9, 2012

Exhibit B — GSA Protest Denial letter dated Oct 5, 2012

Exhibit C — Affidavit Disclosing Ownership and Commission submitted by Teleguam for
GSA IFB 064-11

Exhibit D — Affidavit Disclosing Ownership and Commission submitted by Teleguam for
GDOE IFB 020-2011

Exhibit E — Decision Public Auditor in OPA-PA-10-005
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Exhibit F — Teleguam letter to GSA re PDS/Docomo Pacific Protests, Jan 24, 2012
Exhibit G — GSA letter requesting Teleguam to provide updated Affidavit, April 18, 2012

Exhibit H - Teleguam letter with revised Affidavit Disclosing Ownership and
Commission, April 19, 2012

Exhibit | — Teleguam Additional Bid Terms and Conditions included with Teleguam bid

U - LR VO R, L IRSUNRNE UG WK W LS. SR B . TN L, RN . RN LY Ry
Exhibit J — I‘\lldl)/blb HCL Delweer! 1eiegudin s A ditional Bid Terms COnNaruiorns

and IFB requirements

Exhibit K — Business License of GTA Telecom LLC
Exhibit L — Business License of GTA Services LLC
Exhibit M — Business License of GTA Wireless LLC

Exhibit N — 2010 and 2011 18 G.C.A. §15138 Annual Reports of Teleguam Holdings
LLC, GTA Telecom LLC, GTA Services LLC, Pulse Mobile LLC

PART V - DECLARATION REGARDING COURT ACTION

The undersigned party does hereby confirm that to the best of his knowledge, no case
or action concerning the subject of this Appeal has been commenced in court. All
parties are required to and the undersigned party agrees to notify the Office of Public
Accountability within 24 hours if court action commences regarding this Appeal or the
underlying procurement action.

Submitted this 19th day of October, 2012.
By: —~

APPELLANVﬁacmc Data
by John Day, its President
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VIA HAND DELIVERY

Ms. Claudia Acfalle
Chief Procurement Officer
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Re:  Protest by Pacific Data Systems, Inc. to Award to —_ =
Teleguam Holdings, LLC in GSA-064-11 o

Dear Ms. Acfalle:

This is a protest by Pacific Data Systems, Inc. (“PDS”) to the award made to

Teleguam Holdings, LLC (“Teleguam”) on Bid Form 10 in procurement GSA-064-11.
This office represents PDS.

This protest was originally submitted by PDS on December 23, 2011. However,
by letter dated January 9, 2012, Chief Procurement Officer Claudia Acfalle denied that
protest on the ground that it was premature. Thereafter, by Revised Bid Status dated
May 3, 2012, certain awards were made to Teleguam, including the award on Bid Form
10. PDS protests that award. This protest is based upon the following grounds:

L TELEGUAM'S AFFIDAVIT DISCLOSING OWNERSHIP
AND COMMISSION VIOLATES 5 G.C.A. § 5233.

The award to Teleguam must be vacated as a result of Teleguam’s failure to
comply with 5 G.C.A. § 5233. That statute provides in relevant part:

HA\ Christine\ BRM\ Ltrs\ GSA-064-11 Protest May 2012.doc

R
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Ms. Claudia Acfalle

Chief Procurement Officer
General Services Agency
May 9, 2012

Page 2

As a condition of bidding, any partnership, sole
proprietorship or corporation doing business with the
government of Guam shall submit an affidavit executed
under oath that lists the name and address of any person
who has held more than ten percent (10%) of the outstanding
interest or shares in said partnership, sole proprietorship or
corporation at any time during the twelve (12) month period
immediately preceding submission of a bid. The affidavit
shall contain the number of shares or the percentage of all
assets of such partnership, sole proprietorship or corporation
which have held by each such person during the twelve (12)
month period ... (emphasis added).

Attached to this Protest as Exhibit “1” is the Affidavit Disclosing Ownership and
Commission submitted by Teleguam. The Affidavit states that Teleguam is owned 100%
by AP Teleguam Holdings, Inc. However, the Affidavit omits any reference to the
previous owner of Teleguam, namely Shamrock Teleguam Holdings, LLC. This
previous ownership is demonstrated by Exhibit “2” to this Protest, which is an Affidavit
submitted in connection with another procurement by Teleguam, namely GDOE IFB
020-2011. That Affidavit was signed on March 15, 2011, and Shamrock Teleguam
Holdings, LLC was stated to own an 89% interest in Teleguam. Since this previous
ownership occurred within the twelve month period preceding the submission of
Teleguam'’s bid in this procurement, Teleguam’s Affidavit is in violation of this statute.
The consequence of this violation of 5 G.C.A. § 5233 is that Teleguam’s bid should be

rejected and the award to it vacated.

This is not the first time Teleguam has failed to comply with this statute.
Attached to this Protest as Exhibit “3” is the Decision of the Public Auditor in In the
Appeal of Pacific Data Systems, Inc., OPA-PA-10-005. In that case, Teleguam had bid on
a Guam Community College telecommunications procurement. In its Major
Shareholders Disclosure Affidavit, Teleguam Holdings, LLC stated that it was owned
100% by Teleguam Holdings, LLC, in effect that it owned itself. PDS protested to GCC,
but GCC denied the protest on the grounds that the Affidavit related to the bidder’s
responsibility and not responsiveness to the bid. GCC allowed Teleguam to correct the
Affidavit after bid opening. The corrected Affidavit revealed that Teleguam was owned
60% by Shamrock Capital Advisors and 29% by GE Asset Management, Inc.

PDS appealed GCC’s rejection of its protest. The Public Auditor found that the
Atfidavit submitted by Teleguam with its bid was false since it failed to list the names of
entities that held more than 10% of its stock. Importantly, the Public Auditor found that

4 Christine\ BRM\ Ltrs\ G5A-064-11 Protest May 2012.doc
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Chief Procurement Officer
General Services Agency
May 9, 2012

Page 3

Teleguam’s bid was non-responsive since 5 G.C.A. § 5233 requires the Affidavit as a
“condition of bidding”, and could not be corrected after bid opening. The Public
Auditor found that the public interest is best served by “... strict enforcement of the
requirement for submission of Major Shareholders Disclosure Affidavit which must be
complied with correctly at the time of bid submission.” Decision at p. 19. The Public
Auditor ruled that Teleguam’s bid must be rejected and that the award of the contract by
GCC to Teleguam was void.

In response to a Freedom of Information Act request regarding this procurement,
GSA provided PDS with certain documents, including Teleguam’s response to the
protest that PDS had filed on December 23, 2011. In its response, which is attached to
this Protest as Exhibit “4”, Teleguam acknowledges on p. 2 that its Affidavit Disclosing
Ownership and Commissions was mistaken, and then proceeded to make exactly the
same arguments that were rejected by the Public Auditor in the above-referenced
Decision.

Teleguam argues that its mistaken major stockholders Affidavit does not render
its bid non-responsive, but is instead a matter of responsibility which permits GSA to
conduct a responsibility investigation and permit correction of the stockholders
Affidavit. GSA apparently did so as evidenced by GSA’s letter to Teleguam dated April
18, 2012, attached hereto as Exhibit “5”, requesting Teleguam to provide an updated
Affidavit. Teleguam then responded by letter dated April 19, 2012, attached as Exhibit
“6”, wherein it provided a new stockholders Affidavit reflecting the previous ownership
of Teleguam by Shamrock Capital Advisors and GE Asset Management, Inc. within the
one year period prior to its bid. By then making an award to Teleguam, GSA made
exactly the same mistake that GCC made in the above-referenced case. In her Decision,
the Public Auditor specifically held that Teleguam’s bid in that case was non-responsive,
since the stockholders Affidavit is required as a condition of bidding. See Decision at p.
11. The Public Auditor also specifically held that the defective shareholders Affidavit
could not be corrected through a responsibility inquiry. See Decision at pp. 16-17.

Teleguam further argues that the defect in its major shareholders Affidavit may
be viewed as a minor informality. GCC made the same argument to which the Public
Auditor replied: “... Here, GTA’s failure to submit a valid Major Shareholder’s
Disclosure Affidavit with its bid is a matter of substance and not merely a matter of form.
Specifically, as stated above, GTA’s original Affidavit disclosed that one hundred
percent of its interest was owned by itself and the substance of this disclosure was
false ...” See Decision at p. 14. Teleguam seeks to avoid the impact of the Public
Auditor’s Decision by arguing that its initial major stockholders Affidavit was not false,
but merely incomplete. However, 5 G.C.A. § 5233 clearly requires a bidder to reveal its

H:\ Christine\, BRM\ Lirs G5A-064-11 Protest May 2012.doc
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ownership “... at any time during the twelve (12) month period immediately preceding
submission of a bid ...” The only inference that can be drawn from Teleguam's original
Affidavit is that its only owner was AP Teleguam Holdings, Inc. during said
twelve-month period. Its Affidavit was thus not merely “incomplete”, it was false.

Teleguam further attempts to draw a distinction between the language in the
GCC procurement which stated that failure to comply with the requirements “will
mean” a disqualification and rejection of the bid, as opposed to the language in the
subject IFB which states that failure to comply with the requirements “may” be cause for
disqualification and rejection of the bid. However, in light of the Public Auditor’s
Decision in the GCC case, this difference in language is irrelevant. Here, GSA made
exactly the same mistake as GCC in purporting to allow amendment of the defective
major shareholders Affidavit after bid opening, and the result must be the same, namely
that Teleguam’s bid must be rejected and that the award to Teleguam is void.

II. TELEGUAM FAILED TO MEET THE REQUIREMENTS OF
THE IFB BY IMPROPERLY CONDITIONING ITS BID.

Teleguam included with its bid submission additional Terms and Conditions,
attached as Exhibit “7”, which improperly conditions its bid. These additional
conditions conflict with multiple requirements of the IFB and/or Guam law. Attached
as Exhibit “8” are specific examples of Teleguam’s improper conditions.

Teleguam’s conditions limit its obligations or add new terms not included in the
IFB. For example, Teleguam claims the right to impose Early Termination Fees despite
the fact that the Bid Form specifically mandates that the Government may terminate the
service with no liability. Teleguam also disclaims any warranties, and provides that
services are provided “as is”. However, the IFB requires that all services shall have a
99.999% up time, and that failure to meet that standard shall result in liquidated
damages. Teleguam also reserves the right to require a security deposit or advance
payment, despite the prohibition in Guam law against advance payments. See 5 G.C.A.
§ 5007.

Teleguam’s conditions render its bid non-responsive under 5 G.C.A. § 5201(G),
which defines a “responsive bidder” as “... a person who has submitted a bid which
conforms in all material respects to the Invitation for Bids.” Teleguam’s Terms and
Conditions materially altered its obligations as clearly demonstrated by Exhibit “8”. The
award to Teleguam is therefore void.

H:\ Christine\ BRM\ Ltrs\ G5A-064-11 Protest May 2012.doc
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All Teleguam has to say about the Terms and Conditions document is that it was
inadvertently inserted in its bid. It apparently claims this was a “minor informality,”
and that its Terms and Conditions should be ignored. However, withdrawal of a portion
of a bid is a modification governed by 2 GAR §3109(k). A “minor informality”
correction can only be made when “... the effect on price, quantity, quality, delivery, or
contractual conditions is negligible ...” See 2 GAR § 3109(m)(4)(b). To the contrary,
Teleguam’s Terms and Conditions materially altered its obligations, and its removal
from Teleguam’s bid after opening cannot be corrected as a minor informality. As a
result, the Teleguam bid must be rejected and the award to it voided.

[II.  THEJOINT BID SUBMISSION BY TELEGUAM HOLDINGS
LLC, GTA TELECOM LIC, GTA SERVICES LLC AND
PULSE MOBILE LLC WAS IMPROPER AND MUST BE

RETJECTED.

Teleguam’s bid was submitted on behalf of “Teleguam Holdings LLC and its
wholly owned subsidiaries GTA Telecom LLC, GTA Services LLC, and Pulse Mobile
LLC”. This is an invalid submission. Although Teleguam states that the three LLCs are
wholly owned by it, they are still separate legal entities as demonstrated by the fact that
Teleguam’s bid included separate business licenses for each of these three LLC entities.
See Exhibits 9, 10 and 11. Although Teleguam submitted various other business licenses
in its bid package, they all expired on June 30, 2011.

The submission of a joint bid by separate legal entities violates multiple
requirements in the IFB. For example, on page 1 of Teleguam’s bid submission, it is
stated that the bidder is incorporated in Delaware. Which bidder? That information is
not disclosed. John J. Kim signed the bid in his capacity as “Vice-President, Controller,
Authorized Officer”, but of which entity?

Fundamentally, the Government has a right to know with whom it is doing
business. In Teleguam’s bid, it is unclear to which entity the Government would issue a
Purchase Order. Even the Teleguam Bid Forms do not clearly identify who the bidder is
for each of the parts of the IFB. The IFB clearly does not envision that separate legal
entities may submit a joint bid. The fact that the three LLCs may be wholly-owned by
Teleguam does not change the fact that they are separate legal entities bidding on
separate parts of the IFB. For this reason also, the Teleguam bid must be rejected and the
award to it voided.

HA Christine’ BRM\ Lirs\ G5A-064-11 Protest May 2012.doc
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IV. TELEGUAM HAS FAILED TO SPECIFY THE SPIN
NUMBER OF THE ENTITY THAT IS INTENDED TO
PROVIDE A SPECIFIC SERVICE.

Bid form 0 at p. 3 requires that “SPIN and SPAC - Service Provider Identification
Number (SPIN) and Service Provider Annual Certification (SPAC). ASPIN is required.”
At the top right of each Bid Form, Teleguam did identify SPIN numbers as follows:
"USAC SPIN: 143002715 (GTA Telecom LLC) and/or 143016481 (Pulse Mobile LLC)".
Teleguam used the same designation on subsequent Bid Forms where it bids specific
prices for specific services. However, there is no way the Government can determine
which entity is providing which service. It should be noted there are three possible
service providers, GTA Telecom LLC, Pulse Mobile LLC, or both. No SPIN number at
all is stated for Teleguam Holdings LLC or GTA Services LLC, even though they are
bidders.

Once again, the Government has a right to know with whom it is doing business,
namely which entity is providing which service. It is only if the Government knows this
that the Government can determine whether the entity actually providing the service is
properly licensed and authorized to do so. Teleguam’s failure to disclose this basic
information is fundamental, and its bid must be rejected in its entirety and the award to
it voided.

V. TELEGUAM FAILED TO SUBMIT A CERTIFICATE OF
AUTHORITY.

Guam law requires that any person or entity that provides or resells
telecommunications services in Guam must obtain a Certificate of Authority issued by
the Guam Public Utilities Commission. See 12 G.C.A. §12103. Bid Form 0 at page 1
contains a similar requirement. As part of its bid package, Teleguam did submit a
Certificate of Authority dated February 28, 2005 which was issued by the Guam Public
Utilities Commission to TeleGuam Holdings, LLC. However, by Order of the Guam
Public Utilities Commission dated July 27, 2005, this Certificate of Authority was
transferred from TeleGuam Holdings, LLC to GTA Telecom, LLC. See Exhibit 12,
attached to this Protest. As a result, no valid PUC Certificate of Authority was provided
for the Teleguam bid, and its bid must be rejected and the award to it voided for failure
to comply with the requirement that the bidder submit evidence that it is qualified to bid
and provide the services specified. :

HA Christine’\ BRM\ Lirs\ G5A-064-11 Protest May 2012.doc



Ms. Claudia Acfalle

Chief Procurement Officer
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In its response to the PDS protest of December 23, 2011, Teleguam states that it
has a current Certificate of Authority for GTA Telecom LLC, which it is ready to provide
to GSA. However, no such document was included in the materials provided to PDS in
response to its FOIA request. In any event, the bid was submitted by Teleguam, and a
Certificate of Authority issued to GTA Telecom LLC cannot validate Teleguam's bid.

For any or all of the above reasons, Teleguam’s bid must be rejected and the
award to Teleguam on Bid Form 10 voided. Since PDS was the next lowest bidder, the
award for Bid Form 10 should be to PDS.

GSA is reminded that PDS has made a timely protest and under 5 G.C.A. § 5425(g)
no further action on this procurement can be taken until this protest has been duly
reviewed and a determination made by the Chief Procurement Officer. PDS is available
to meet with the Chief Procurement Officer in an effort to resolve this protest pursuant
to 5 G.C.A. § 5425(D).

Respectfully submitted,
@gﬁ. Mann

Attachments: As stated.

H\Christine’, BRM\ Ltrs\ GSA-064-11 Protest May 2012.doc
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TERRITORY OF GUAM )
)} 8&;
HAGATNA, GUAM }
A L the undersigned, being first duly swarm, depose and say that | am an authorized representative of the

offeror and that [please check only ong:

[ 1 The offeror is an individual or sole propristor and owns the enfire (100%) interest in the offering
business.

[X] The offerer is a corporation, parinership, joint venture, or association known as

Teleguarm Holdings, LLC and its wholly owned subsidiaries GTA Telecom LLC, GTA Services, LLC, Pulse Mobilg, LLC Iplease state name of offeror
company], and the persons, companiss, partners, or joint venturers who have held mors than ~ 10% of
the shares of inferest in the offeting business during the 365 days immediately preceding the  submission
date of the proposal are as follows [if none, please so state]

Name Address %_of Inferest
¢/a National Registered Agents, In¢
AP Teleguam Holdings, inc 161 g, ! i Dover  100% Teleguam Holdings, LLC
County of Kent, DE 19904 :
Teleguam Holdings, LLC 624 ine Corps Drive 100% GTA Telecom LLC, 100% GTA Services LLC,
Tamuning, Guam 96913 100% Pulse Mobile LLC
B. Further, | say that the persons who have received or are entitfed 1o recaive a commission, gratuity or

other compensation for procuring or assisting in obtaining business related fo the bid or propesal for
which this affidavit is submitted are as follows [if none, plea;e so state]:

Name Addrass Compensation

None

C. If the ownership of the offering business should change between the time this affidavit is made and the
time an award is made or a contract is entered into, then | promise personally to update the disclosure
required by 5 GCA §5233 by delivering another affidavi fo the;, government.

-,

John J, Kim

Signatueof 6ne of the following:
Offeror, if the offeror is an individual;
Pariner, if the offeror Is a partnership;
Officer, if the offeror is a corporation.

'

Subscribed and sworn to before me
EhisSE day ofm 201y

feom  GSA-064-tl B
= SuBmrssroy By 6TA CofY

" fewmbeb 1 RESFONSE TO
w ASTYEK REQUEST §y PIS 10

A



AFFIDAVIT DISCLOSING QWNERSHIP and COMMISSIONS~

CITY OF __ Tamuning )
) 8s.
ISLAND OF GUAM )
A I, the undersigned,being first duly sworn, depose and say that T am an authorized representative of

the offeror and that [please check only onel:

[ 1] The offeror is an individual or sole proprietor and owns the entire (100%) interest in the
offering business.

(X  The offeror is a corporation, partnership, joint venture, or association known as

TELEGUAM HOLDINGS, LLC [please state name of offeror

company], and the persons, companies, partners, or joint venturers who have held more than

10% of the shares or inierest in the offering business during the 365 days immediately
preceding the submission date of the proposal are as follows [if none, please so state):

Name Address %_of Interest
SHAMROCK TELEGUAM 624 N MARINE CORPS DRIVE 89%
HOLDINGS, LLC TAMUNING, GUAM 66913
Various Management Employees with NO individual Employee Owing 11%
or controlling more than 10%
B. Further, I say that the persons who have received or are entitled to receive a commission, gratuity or

other compensation for procuring or assisting in obtaining business related to the bid or proposal for which
this affidavit is submitted are as follows [if none, please so state):

Name Address ‘ Compensation

C. If the ownership of the offering business should change between the time this affidavit is made and
the time an award is made or a contract is entered into, then I promise personally to update the disclosure
required by 5 GCA §5233 by delivering another affidavit to the government -

nt, Controller

of one of the following:
Offeror, if the offeror is an individual;
Partner, if the offeror is a partnership;
Officer, if the offeroris a corporation.

Subscribed and sworn to before me

this § Sw day of _Man s , 2010,

NOTARY PUBLIC
My commission expires:

This form shall be submitted in the Bid Envelope.

AG F’r I ‘ ;5 ::‘- bid “";"f':’;'»rj '

NOTARY PUBLIC
In and for Guam, U.SA.

| My Commission Expires: Apri. 06, 2011
624 N. Marine Corps. Drive Tamuning, Guam 86013 i

GDOE IFB 020-2011
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OFF!CE O F PUBLIC ACCOUNTABiLXTY
Doris Flores Brooks, CPA, CGFM

Public Auditor

PROCUREMENT APPEALS

IN THE APPEA]L OF,
PACIFIC DATA SYSTEMS, INC,

Appellant
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) DECISION
)

;

APPEAL NO: OPA-PA-10-005

L INTRODUCTION

This is the Decision of the Publie Auditor for an

appeal filed on October 12, 2010, by

PACIFIC DATA SYSTEMS, INC,, Hereafter “PDS™) regarding the GUAM COMMUNITY

COLLEGE, Government of Guam’s (Hereafter “GCC”)

-

‘Decisio
Suite 401, DNA Buliding

238 Archbishop Flores Street, Hagatna, Quam 96910
Tel (671) 475-0590 - Fax (671) 472-7951
www‘guamopa.org * Hotline: 47 Aupyt (472-8354p)

October 5, 2010 denial of PDS’s August

2

122
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Esq. served gg the Office of Public Accountabﬂity’s Hearing Officer at said Hearing, Based o
the aforementioned record in thig matter, the Public Auditor makes the foﬂowing findings o
fact:

6 L. On or ahoyt May 3, 2010, Gce 1ssued the IFB.!

! 2. The IFR required bidders to submit an Affidavit of Disclosure of Major Shareholde

with their bids, Speciﬁcally, the IFB required that sych affidavits:

10
11 | the signature of the person authorized to sign the bid and the notary date must be the same.

12 b. Be submitted by all bidders in accordance with the requirements of Public La

14

Disclosure Affidavi; included in the IFR 4

3. The IFB set the original deadline for submission of bids at 10:00 a.m, on May 19

2010.° On or about May 12, 2010, GCe extended the deadline to 10:00 a.m. on May 26, 2010.

~ This part of the IFB quotes Sectipn 44 of Public raw 18~44 which 18 now
° codified as 5 G.C.A. §5233, There is no Substantig) difference in the
- ténguage in thig Part of the Ipn and 5 G.c.a §5233

°¢ Major Shareholders Disclosure Affidavit Id

* ° Bid Invitation, 14,

28

° Amendment No. 1, rab 4A, 1d.

Decision- 2
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said Affidavit disclosed that the persons holding more than ten percent (10%) of the company’
shares were: “TeleGuam Holdings, LLC,” whoge address was: “624 N Marine Corps Drive.
Tamuning, Guam, 96913,” and whose percentage of shareg held was:- “100%.”° The Affidavi
11 |fWas signed on June 3, 2010 by John J. Kim, GTA’s Controller, and his signature was notarize.

12 1 that same day. '

13

14

15
and said Affidavit disclosed that the persons holding more than ten pereent (10%) of th

16

17|/ company’s shares were: “Pacific Systems Corporation,” whose address was: «pnd Floor, T

Marikita Bldg., PMB 236, Box 10000, Saipan, MP, 96910,” and whose percentage of shares he]

—

" Page 3, Amendment No. 5, Tap 4E, Id.
.
¥ Bid Abstract, Tab 6, r4. NOTE: Said Bid Abstract States that the dare was

May 26, 2010, however, i was signed by the persons opening the bids and

23
Witnessing the o°pening on June 10, 2010. The Publice Auditor fings that the
24
date of the bid orening for the IFB was June 10, 2010 based on said dated
25

signatures ang Amendment Nog, 1l and 5 of the IFR.
° ' Grars Major Shareholders Disclosure Affidavit, Section 2, Government
7 Documents, GTA' s Bid, Tab 7, Procurement Record filed on Cctober 19, 2010.
* Y14,

Decision- 3
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s

E Yl was: «ggoy = The Affidavit was signed on June 7, 2010 by John Day, and his signature w
2

3

4

6 |land said Affidavit disclosed that the bersons holding more than ten percent (10%) of th

company’s shares were: “Micronesian Teiecommmﬁcaﬁons, Corp.,” whose address was: “p.o

Box 500306, Saipan, MP, 96950,” and whose percentage of shares held was: “100%.”'"* Th

11 || that same day,

12 8. On June 23, 2010, Gcc completed its evaluation of the bids and recommended GTA’

H “Avaya” System Bid for award based on its price, 4

14

15
1 1| GTA.
17

18

" ppsr Major Shareholders Disclosure Affidavit, Section 1, Affidavits ang

Forms, pDs Bid, Tab 7, Procurement Record filed on October 19, 2010.

Y o1d.

POITE s Major Shareholders Disclosure Affidavit, Appendix C Other/Requireqd
Bid Documents, ITE's Bid, Tab 7, Procurement Record filed on October 19,
2010,

" vorp Evaluation Summary dated June 23, 2019, Tab 8, Procurement Record
filed on October 19, 2010,

" Notice of Intent to Award dated July 17, 2010, Tap 9, Procurement Record

filed on October 18, 2010.

Decision- 4
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10. On July 28, 201 0, PDS received GCC’s Notice of Intent to Award ¢
1. On August 3, 2010, five (5) days later, PDS filed its Protest concerning GCC’s Intent
to Award the IFB’g Contract to GTA arguing that GTA’s bid must be disqualified for four (4

reasons.'” These Teasons were that GTA’s bid bond, Major Shareholder’s Disclosure Affidavit|

conform to the IFB’s requirements.'® ppg also provided GCC with documents GTA filed wi

the Federal Communieations Commission (F CC) indicating that on or about September 24,2004

| Shamrock TeleGuam Holdings, LLC directly owned and controlled 87.27% of GTA, and that th

remaining 12.73% was owned by Robert Taylor, or was being held for the future benefit o
Robert Taylor and other members of GTA’s management team. '’

12. On September 17, 2010, GCC responded to PDS’ Protest by stating that GTA’s Bi
Bond and Non-Collusjon Affidavit substantially conformed to the IFB’s requirements, and GC
denied that GTA was required to submit an affidavit to show compliance with Ethics Jaws an

regulations governing Public Procurement,? Further, GCC stated that GTA’s Major Shareholde

—

' Notice of Intent to Award dateq July 27, 2010, Exhibit 2, Procurement
Appeal filed on October 12, 2010.

7 ppgr Protest dated August 3, 2010, Exhibit 3, Procurement Appeal filed op
October 12, 2o010.

¥ 1d.

s Page 2, Domestic Section 214 Application filed for transfer of control of
the Guam Telephone Authority to TeleGuan Holdings, LLC, we Docket No. 04-382
(FCC, September 24, 2004), Exhibit E, 14,

20

Letter from Sarah A, Strock, Esqg., to John Day dated September 17, 2010,

Exhibit 4, 14,

Decision- S
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sy

6]

12 |l relevant part, by providing GCC with a second Major Shareholder’s Disclosure Affidavit, whic

13 indicated that Shamrock Capital Advisors oWned 60% and that GE Asset Management, Inc,

14
owned 29% of GTA’s shares for the past twelve monthg 24

20
T —
21
Id. Page 3
22
Id. Page ¢

Id., and Page g4, GCC’s Denial of PDS! August 3, 2010 Protest, Exhibit c,
Agency Report filed on October 26, 2010, and Letter from Jennifer Sgambellur;
to Carmen x. Santos dateq September 30, 2010, Exhibit a, 14.

24 Id., ang GTA's Major Shareholde:'s Disclosure Affidavit dated September 30,

Decision- 6
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regulations governing Public Procurement.? Concerning GTA’s Major Shareholder’s

Disclosure Affidavit, GCC admitted that GTA’s original Major Shareholders Disclosuri

Affidavit stated that TeleGuam Holdings, LLC owns 100% of TeleGuam Holdings, 1.LC ang

that this issue required furthey inquiry by GCC.% However, GCC found that GTA’s fajlure to
provide all required information relating to responsibility in the IFB was not fatal and that
information requested in IFBs can be supplemented after the submission of the bid 1o cure

shortcomings in bid submissions pursuant to 2 G.AR, Div. 4, Chap. 3, §31 16(b)(3) and that

GTA’s September 30, 2010 Major Shareholder’s Disclosure Affidavit sufficiently ensured
GTA’s responsibility pursuant to 2 G.AR, Div. 4, Chap. 3, §31 16(b)(3) and (2)(B) and cured
GTA’s initial failure to submit a valid Major Shareholder’s Disclosure Affidavit with its bid.?)

Accordingly, GCC denied PDS’ August 3, 2010 Protest.28

16. On October 7,2010, GCC awarded the IFB to GTA?® However, GCC did not issue
a Purchase Order to GTA and GTA did not provide any services to GCC under the contract, >

17. On October 12, 2010, seven (7) days after GCC denied its August 3, 2010 Protest,

PDS filed this appeal. However, PDS limited its appeal to the issue of whether GTA’s bid wa

e ———

¥ geers Denial éf PDS’ August 3, 2019 Protest, Exhibit C, Agency Report filed
on October 26, 2010,

¢ Page 3, Id.

*" Page 4, 1d.

* Page 5, Id.

‘ Notice of Bid Award dated October 7, 2010, Tab 12, Procurement Record filed
on October 19, 2010.

* Letter from Mary A.Y,. Okada to Sarah Strock, Esq., dated January 6, 2011

made in response to OPA’s Inquiry Re gTA Purchase Order.

Decision- 7
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! [l responsive due to GTA’s failure to submit a valid Major Shareholders Affidavit at the time th

o

bids were received,

()

£~y

5 L ANALYSIS
6 A. GTA Submitted 5 False Major Shareholder Disclosure Affidavit Wieh Jge Bid.
’ GTA submitted 5 false Major Shareholders Disclosure Affidavit with jts bid on June 10,

w

10
11 {{the name and address of any person who has held more than ten percent (10%) of the outstandingi

12 ||interest or shareg in said partnership, soje proprietorship, or Corporation, at any time during the

13

14

contain the numbey of shares or the percentage of assets of such Partnership, sole proprietorship,

regulations Pursuant tqg 5 G.C.A. §5131, Gee has adapteq Guam’ g Procurement

Regulationg as its brocurement regulations, See GCC Procurement Policy No.

Decision- 8
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GE Asset Managemem, Inc.? Further, GTA’s September 30, 2010 Major Sharcholder’s

s || Disclosure Affidavit accurately reflects GTA s members who hold 3 greater than 10% interest in

GTA.

Holdings 1.0 owns 100% of the “TeleGuam Holdings, LLC” named in the license. However,
this belief js misplaced. Guam Procurement I aw requires bidders to disclose, in the Major

Shareholder’s Disclosure Affidavit, the name and address of any person who has held more than

| Decision- 9
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Div. 4, Chap. 3, §3 109(e)3)(E) readily applies to GTA. GTA is 5 Delaware limiteq liability

Del.C. §18-20; (d). The term “limited liability COmpany interest” as uged in the aforementioned

101(8). Here, as stateqd in GTA’s September 30, 2010 Major Shareholder’s Disclosure Affidavit,

GTA’s members have clear] Y defined interegtg in GTA, specifically, Shamrock Capital Advisors

and GE Asset Management, Inc. have g SIXty percent (60%) and twenty-nine percent (29%)

its members whe held more thap 4 ten percent (1 0%) interest in GTA at the time it submitted jts

bid on June 10, 2010.

———

33

Id.

Decision- 10
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B. GTA’s Bid Was Nen-Responsive,

with their bids and failure to do so would result in disqualification and Tejection of the bids,

Based on the statutory mandate ang the IFB’s express and specific requirerents, the Public

Decision- 11
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"Naca. §5233 and 2 G.AR., Div. 4, Chap. 3, §3109(e)(3)(E). Thus, the Public Auditor finds tha
GTA’s bid is non-responsive due to its fajlure to submit a valid Major Shareholder’s Disclosure
10

11

12

C. GTA’% September 30, 2010 Major Sharehelders Disclosure Affidavit Mus¢ Not
Be Accepted.

23 ©ss received before contract award and that such inodxﬁcatxon would have been timely but for
4 |l the action Or inaction of Government of Guam personne] serving the procurement activity. 2
25
G.AR, Div. 4, Chap. 3, §3 109(k)(2) Here, GTA’s September 30, 2010 Major Shareholders
26

Decision- 12
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10
11 [|does not apply to this matter, Further, there is no merit to GTA’s argument that GCC’s

12 || acceptance of GTA’s late bid modification was not prejudicial to other bidders.*> As set forsh

13

notwithstanding its defect. Therefore, the Public Auditor finds that GTA’s September 30, 2010
Major Shareholders Disclosure Affidavit ™must not be accepted becauge it is a late bid

modification prohibjted by Guam Procurement Law and Regulations.

Decision- 13
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best interest of the Government of Guam, 2 G.AR, Div. 4, Chap. 3, §3 109(m)(4)(B). Here,
GTA’s failure to submit a valid Major Shareholder’s Disclosure Affidavit with its bid is a matter
of substance and not merely a matter of form, Specifically, as stated above, GTA’s original
affidavit disclosed that 100% of its interest was owned by itself and the substance of this

osure was false. The false substance of GTA’s original Major Shareholders Disclosure

vt

sC

=]
7]

their original Major Shareholders Disclosure Affidavit as a minor informality requires that

Decision- 14
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' || applicable ang which may conflict with or which may not be reflected in Guam’s Procurement
Law. 5G.cA. §5501. Here, the IFB states that it is issued pursuant to and subject to Guam’s

Procurement Law and Regulations, Thus, the IFB expressly makes Guam Procurement Law

and Regulations applicable to the solicitation procedures, Further, the only federa] laws
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by the U.S. Secretary of Labor, 3 Thus, pursuant to the express terms of the IFB, the Publjc
Auditor finds that Guam Procurement Law and Regulations govem the IFB’s solicitation

procedures and 48 C. F. R. §14-407 is not applicable.

38 Paragraph 1, General Terms and Conditions, IFRB, Procurement Record filed on

October 19, 201p. NOTE: Although the 1Fp cites the old Government Code

sections embodying Guam’ s Procurement Law (Title VII-ga, Government Code),

24
said Procurement paw sections are noy codified in 5 G.C.A., Chapter 5,
25
+ Paragraph 35, 14.
26
3 Special Remindery to Progpective Bidders, and Informational Page regarding
27 .
Davis-Bacon and Related Acts, IFR, Procurement Record filed on October 19,
28

2010,
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PAT27951

AT S BRG]

10

11

12

13

14

15

16

17

18

L9

20

2210 pum, 01-12-2011
OFFICE OF PUBLIC AUD

D. GCCss Resp«msﬁbﬁﬁé&y Inquiry Did Not Make GTA’s Bid Responsive,
GCC could not correct GTA’s original Major Shareholders Disclosure Affidavit through

a responsibility inquiry. As used in Guam’s Procurement Law and Regulations, the term

“responsible bidder” means a person who has the capability in all respects to perform fully the
contract requirements, and the integrity and reliability which will assure good faith performance.

5G.CA. §5201() and 2 G.AR., Div. 4, Chap. 3, §1 10627). A prospective contractor shal]

of the contract requirements. Such inquiry does not hegate or dilute the other provisions of

Guam’s Procurement Law and Regulations, cited above, restricting late modifications or

Decision- 16
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to waive GTA’s non-curable defect in their bid poses a substantial threat to the integrity of the
procurement process. Specifically, by allowing the responsibility inquiry to be used to waive
non-curable defects in bids, after bid opening, a non-responsive lowest bidder who, for whatever
reason (i.e. change in business conditions or unprofitable low bid price), no longer wanted to be
awarded the contract, could refuse to provide the information requested in g responsibility
inquiry and the purchasing agency would have no choice but to reject the bid depriving the
purchasing agency of the bidders assurance that the contract would be entered into and
performed. Additionally, waiver of a non-curable defect in a bid after bid opening via the
responsibility inquiry places the non-responsive bidder in a position of advantage over the
responsive bidders. Here, had ITE and PDS known in advance that they could avoid timely
filing of their valid Major Shareholders Disclosure Affidavits, we can only speculate the
possibility whether this additional time would have allowed them to submit lower bids. Further,
the requirement of submitting a valid Major Shareholders Disclosure Affidavit may have
deterred others from bidding who would have otherwise bid if they had known that GCC would
have waived this requirement. Thus the Public Auditor finds that GCC’s use of the
responsibility inquiry to waive GTA’s non-curable defect in its Major Shareholders Disclosure
Affidavit undermines fair competition and must not be condoned.

E. Public Policy Favors the Rejectior of GTA’s Bid as N on-responsive.

GCC and GTA argue that public policy favors waiving GTA’s non-curable fajlure to
submit a valid Major Shareholders Disclosure Affidavit because GTA submitted the lowest bid.
The Competitive Sealed Bidding procedure requires that the contract be awarded to the lowest
responsible and responsive bidder whose bids meets the requirements and criteria set forth in the

invitation for bids. 5 G.C.A. §521 1(g) and 2 G.A.R., Div. 4., Chap. 3, §3109(n)(1).
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Here, GCC and GTA are really asking that GTA be awarded the contract merely because it is
simply the lowest bidder and despite the fact that it submitted a non-responsive bid. Certainly
the policy of providing increased economy and the maximization of the purchasing value of
public funds supports this argument. 5 G.C.A. §5001(b)(5) and 2 G.A.R., Div. 4, Chap. 1,
§1102(4). However, the Public Auditor must balance this policy with other policies underlying
Guam’s Procurement Laws and Regulations. Such as the policy to provide for increased public
confidence in the procedures followed in public procurement. 5 G.C.A. §5001(b)(3) and 2
G.A.R., Div. 4, Chap. 1, §1102(2). The policy to ensure the fair and equitable treatment of all
persons who deal with the procurement system. 5 G.C.A. §5001(b)(4) and 2 G.A.R., Div. 4,
Chap. 1, §1102(3). And the policy to provide safeguards for the maintenance of a procurement
system of quality and integrity. 5 G.C.A. §5001(b)(7) and 2 G.A.R., Div. 4, Chap. 1, §1102(6).
The strong public interest in an uninterrupted public procurement system must be outweighed by
the stronger public interest in having agencies abide by the appropriate statutes and regulations.
Multi-Line Corporation, Inc., v. Lorenzo C. Aflague, et.al., CV0667-88, Line 23, Page 10,
Decision, Findings of Fact and Conclusions of Law dated November 21, 1988 (Superior Court of]
Guam). Fipally, the Public Anditor must exercise her jurisdiction to promote the integrity of the
procurement process. 5 G.C.A. §5703 and 2 G.A.R., Div. 4, Chap. 12, §12103. The Public
Auditor finds that the public interest is best served by enforcing the provisions of

Guam’s Procurement Law and Regulations requiring bidders to disclose their ownership interests

at the time of bidding and the standard of awarding contracts arising from the Competitive
Sealed Bidding Procedures to the lowest responsible and responsive bidder. The public must be
assured that the information in the Major Shareholders Disclosure Affidavit is accurate and

truthful when sworn to and cannot be subject to modification after bid opening to meet a
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condition of bidding that all other bidders meet in the first instance. The Public Auditor
recognizes that this will cause hardship on GTA, an otherwise responsible bidder who, through
simple negligence, failed to submit a valid Major Shareholders Disclosure Affidavit. However,
the policies underlying Guam’s Procurement Laws and Regulations and the public interests they
brotect are best served by strict enforcement of the requirement for submission of Major
Shareholders Disclosure Affidavits which must be complied with correctly at the time of bid
submission,

F. GCC’s Award of the Contract to GTA is Void.

The Public Auditor finds that GCC’s award of the contract to GTA is void. Ifafter an
award, it is determined that a solicitation or award of a contract is in violation of law, and the
person awarded the contract has not acted fraudulently or in bad faith, the contract may be: (1)
Ratified or affirmed if doing so is in the best interests of Guam; or (2) The contract may be
terminated and the person awarded the contract shall be compensated for the actua] expenses
reasonably incurred under the contract plus a reasonable profit, prior to the termination. 5
G.C.A. §5452(a)(1). Here, as set forth above, the Public Auditor finds that the award of the
contract to GTA violated Guam’s Procurement Laws and Regulations because GTA was not a
responsive bidder. Further, the Public Auditor finds that there is nothing in the record indicating
that GTA acted fraudulently or in bad faith in procuring the contract. The Public Auditor finds
that ratifying or affirming GCC’s contract with GTA is not in the best interests of the
Government, because waiver of the statutory requirements for the submission of a valid Major
Shareholders Disclosure Affidavit and the statutory requirements that contracts arising from
Competitive Sealed bidding be awarded to the lowest responsible and responsive bidder are
serious threats to the integrity of the procurement system as stated above, and must not be
condoned by contract ratification. The Public Auditor finds that the contract awarded to GTA
shall be terminated as of the date of this Decision. The Public Auditor further finds that GTA
did not incur expenses and is not entitled to reasonable profits because GTA did not perform

work under the contract due to GCC not issuing GTA a purchase order as set forth above.
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IV. CONCLUSION

Based on the foregoing, the Public Auditor hereby determines the following:

L. Through simple negligence, GTA Submitted a false Major Shareholder Disclosure
Affidavit with its Bid in violation of § G.C.A. §5233 and 2 G.A.R,, Div. 4, Chap. 3,
§3109(e)(3)(E) which resulted in GTA’s bid being non-responsive to the [FR.

2. Guam Procurement Laws and Regulations prohibit GCC from acecepting GTA’s
September 30, 2010 Major Shareholders affidavit because it is a late modification or correction
of the bid after bid opening.

3. GCC’s award of the contract to GTA is void because GTA was a non-responsive
bidder which GCC should have disqualified and rejected at the time of bid opening.

4. PDS’s Appeal is granted.

5. GCC’s contract with GTA arising from the IFB for IFB Item Nos. 1.1 thru 7.1 is
hereby terminated as of the date of this decision and although GTA is generally entitled to
compensation for its actual expenses it reasonably incurred under the contract plus a reasonable
profit for the period prior to the termination, the Public Auditor finds that GTA did not incur
expenses and is not entitled to reasonable profits because GTA did not perform work under the
contract due to GCC not issuing GTA a purchase order.

6. GCC shall consider the IFB’s remaining bidders in accordance with Guam
Procurement Law and Regulations.

7. PDS is hereby awarded, pursuant to 5 G.C.A. §5425(h)(2), PDS’s reasonable costs
incurred in connection with the solicitation and its August 3, 2010 protest, including PDS’s
reasonable bid preparation costs, excluding PDS’s attorney’s fees, because as PDS was the
second highest scoring bidder, there is a reasonable likelihood that PDS would have been
awarded the contract but for GCC’s acceptance and attempted cure of GTA’s non-responsive bid
in violation of Guam Procurement Laws and Regulations as set forth above. GCC may object to
PDS’s cost demand by filing the appropriate motion with the Public Auditor no later than fifteen
(15) days after PDS submits such cost demand to GCC,
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This is a Final Administrative Decision. The Parties are hereby informed of their right to
appeal from a Decision by the Public Auditor to the Superior Court of Guam, in accordance with
Part D of Article 9, of 5 G.C.A. within fourteen (14) days after receipt of a Final Administrative
Decision. 5 G.C.A. §5481(a). |

A copy of this Decision shall be provided to the parties and their respective attorneys, in
accordance with 5 G.C.A. §5702, and shall be made available for review on the OPA Website

WWW, ZUamopa.ore.

DATED this 12™ day of January, 2011,

DORIS FLORES BROOKS, CPA, CGFM
PUBLIC AUDITOR
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824 Worlfi Marine Corps Drive
Tamuning, Guam 86813
Phone 644-1608

Fax 844-2764
squenga@gianel

January 24, 2012

Claudia Acfalle

Chiel Procurement Officer

Government of Guam General Services Agency
" 148 Marine Corps Drive ‘

Piti, Guam 96915

Subject: Protests by Pacific Data Systems and Docomo Pacific: IFB GSA 064-11

Dear Ms Acfalle;

This letter is in response to the protests submitied by PDS and Docomo. both dated December
23, 2041, related fo Invitation for Bids No. GSA064-11.

PDS and Pocomo Are Not Agsrieved And The Protests Musi Be Denied

Both protests must be denied by GSA as neither PDS nor Docomo are “apgrieved” bhidders
pursuant to the Guam Procurement Law and the Guam Procurement Rules and Regulations
because both protests are based entirely upon the bid submitted by GTA. The procurement law
provides:

Right 10 Protest. Any actual or prospective bidder, offeror. or contractor who may be
aggrieved in connection with the method of source selection, solicitation or award of 2
centract, may protest to the Chiel Procurement Officer. .. ./

Muareover. the procurement regulations provide:

Subject of Protest. Protestors may file a protest on any phase of solicitation or award
including, but not limited to. specifications preparation. bid _fiﬂﬁtitﬁﬁﬁih award, or
disclosure of information marked eonfidential in the hid or offer”

Neither protest is based upon any act of GSA in this procurement process or upon any alleged
shoricoming in GSA064-11. Also, of the date of this letier, no award has heen made. Thus, PDS
and Docome are not aggrieved bidders and their protests must be denied. Moreover, afl bids
should be fairly and objectively evaluated pursuant to procurement laws and regulations before
any bid is awarded or disqualified.

-
"5 GCA § 5424 (a). » V o
23 GAR § 9101(c)(25. EXIEBIT o




The Procurement Regulations Allow Corrections After Bid Opening

GTA admits the mistakes in the Affidavit Disclosing Ownership and Commissions, the
erroncous business licenses, the erroncous certificate of authority and the misigken msertion of
the additional terms and conditions. However, these were mere oversights on GTA's part and the
correction of these mistakes is well within the authority of GSA 1o allow pursuant to the express
language and iment of the procurement laws and regulations,

With regard to the Affidavit Disclosing Ownership, the information inserted therein is not falee
but merely incomplete. GTA inadvertently failed to inciude information on shareholders prior 10
the purchase of the company by AP Teleguam Holdings, Inc. in June of 20} 1. The change in
ownership of GTA was widely publicized in Guam and the purchase of GTA was approved by
the FCC and by the Guam Public Utilities Commission. The inadvertent failure o include prior
bwners was simple buman oversight and nothing more. GTA is ready to provide a correct

affidavit to GSA.

GTA alse provided expired business licenses for Teleguam Holdings, LLC's dbas and the 2005
Certificate of Authority for Teleguam Holdings. LLC, which was subsequently transferred (o
GTA Telecom. LLC. Notwithstanding, these oversights, GTA has always held currem business
licenses for the Teleguam Holdings. LLC dbas (all current through June 30, 2012) and o current
Certificate of Authority for GTA Telecom, LLC and is ready 1o provide these 16 GSA. GTA has
always been appropriately licensed and centified 1o operate in Guam and the failure to provide
the correct documents does not affect GTA s tegal ability te provide services.

With respect to the mistaken insertion of sdditional terms and conditions, this was a simple
clerical and non-judgmental mistake. By submitting its bid, GTA conceded 1o al] terms and
conditions contained in the Invitation for Bids. The terms and conditions that were mistakenly
wserted are intended only for individual or husiness accounts and in no way intended for

submission in Government of Guam IFBs,

The procurement regulations expressly allow correction of “minor informalities™ after opening of
bids:

(4) Mistakes Discovered After Opening but Before Award.

(A) This Subsection sets forth procedures to be applied in three (3} situations
described in Subsections 3109(my4)(A) throngh 3109(m}(4)(C) of this Subsection in
which mistakes in bids are discovered after the time and date set for bid opening but
before award.

(B) Minor Informalities. Minor informalities are matters of form. raiher than
substance evident from the bid document. or insignificant mistakes that can be waived
or comrected without prejudice to other bidders: that is, the effect on price, guantity,
quality, delivery, or contractual conditions is negligible. The Procurement Officer shall
waive such informalities or allow the bidder 1o correct them depending on which is in
the best interest of the (erritory. . . .

iy



(6) Determination Required. When 2 bid is corrected or withdrawn, or correction or
withdrawal is denied. under Subsection 3109(m)5) of this Section. (he Chief
Procurement Officer. the Director of Public Works, or the head of a Purchasing Agency
shall prepare a writien determination showing that the relief was granted or denied in
accordance with these regulations, except that the Procurement Officer shal) prepare the
determination required in Subsection 3 109(m)(4)(A) of this Section.

The aforementioned section. 2 GAR § 3109(m), was promulgated by the GSA pursuant (o the
Procurement Law at 5 GCA § 5211, which provides in part: '

() Corvection or Withdrawal of Bids; Cancellation of Awards. Correction or withdrawal
of inadvertently erronecus bids before or afier award, or cancellation of awards or
contracts based on such bid mistakes. shall be permitied in accordance with
regulatiens promulgated by the Policy Office. After bid opening, ne changes in bid
prices or other provisions of bids prejudicial to the interest of the Territory or fair
competition shall be permitted. Except as otherwise provided by regulmion. al]
decisions 1o permit the correction or withdrawal of bids, or to cancel awards or
contracts based en bid misiakes, shall he supported by a written determination made by
the Chiel Procurement Officer, the Directar of Public Works er head of a purchasing
agency.” femphasis added].

This law was adopted by the Guam Legislature from the American Bar Association 1979 Model
Procurement Code for State and Local Governments.” The intent of allowing corrections 1o bids,
so long as the comection do nol cause the hidder 1o have the low bid. is clear from the

commentary within the model code™

COMMENTARY:

{1) Correction or withdrawal of bids befare or after contract award regeires careful considera-
tion to maintain the integrity of the competitive bidding systeny. 1o sssure fairness, and to uvoid
deliys or poor contract periormance. While bidders should be expected 1o be bound by their bricis.
circumstances frequently srise where correction or withdrawal of bids is proper and should ke pers-
mitted.

(2} To maintain the integrity of the competitive sezled bidding systems, a bidder should not be
permirted o correct a bid mistake after bid opening that would cause such bidder 10 have the low
bid unless the mistake is clearly evident from examining the bid document: for example, extension
of unit prices or crrors in addition.

(3} An octherwise low bidder should ke permitted 1o correct 4 materisl nistake of fact in s bid,
including price. when the intended bid is cbvious from the bid document or is otherwise supported
by proof that has cvidentisry value. A low bidder should a0l be permited o correct a bid for
mistakes or errors in judgment.

{4} In licu of bud correction, the [Stare] should permit a low bidder afieging & maverial misinke
of fact 1o withdraw its bid when there is reasonable proof that » mistake was made and the imended
bid cannot be escertained with reasonable certainty.

*2 GAR § 3108(m),

“SGCA§ 52110,

* See 5 GCA Chapter 5 Compiler notes and comments,

" See American Bar Association Mode! Procurement Code for State and Local Governments 1979, p. 20
3



{3} Aficr bid opening an otherwise low bidder should not be permitied to delete exceptions (o
the bid conditions or specifications which alfect price or sobstantive shligations; however, such
bidder should be permited the opportunity 16 furnish other information calicd for by the Invita-
tion for Bids and not supplied due 1o oversight, so long as it does not affect responsivencss.

{6} A suspecied bid mistake can give rise io a duty on the part of the [State] 1o request confirma-
tien of a bid, and failure to do 5o can result in a nonbinding award. Where there is an appesrance of
nistake, therefore, the bidder should be asked (o reconfirm the bid before award. In such instance,
a bidder should be permisted to correct the bid or ro withdraw It when the bidder ackpowledges
that a mistake was made.

{71 Corroction of bid mistekes asfier award shouald be subject 1o the same proof as cerrections
before award with a further reguirement that no correction be permitted rhat would caase the con-
wrast price 1o sxeeed the next low bid.

{8 Nothing in this Scction is intended 1o prohibit the [State] from sctepting a voluntary reduc.
tion in price from a low bidder afier bid apening; provided that such reduction is not conditioned
on, or résulss ia, the modification or deletion of any conditions contained in the bnvitation for
Biarke

This makes clear that the Guam procurement laws and regulations foresce mistakes being made
in bid submissions and aclually require corrections to be made pursuant 1o duly adopted
regulations and so long as the integrity of the competitive bidding system is not compromised.
As will be discussed below, none of the mistakes impact the responsiveness of GTAs bid,
Equally mmportant. corrections to GTAs bid would in no way affect the hid prices offered by
GTA.

We emphasize that the IFB GSA064-11 does not on its face require automatic disqualification of
a bid for a failure to explicitly follow bid requirements. Page 2 of 56 of the IFB. Special
Reminder (o Prospective Bidders, reminds bidders to read the instructions and general terms and
conditions and ascertain that certain check-marked requirements are submitied with the bid. This
reminder  states: “Failure 1o comply with the shove requirements may be cause for
disqualification and rejection of the bid.” [emphasis added}. The discretion allowed to GSA by
the word “may" to determine if disqualification is justified is entirely consistent with the express
languape and mient of the Procurement Law and Regulations.

T A s Mistakes Are Minor Informalities

The mistakes in GTA's bid are entirely matters of form and are not @ all matters of subsiance.
These minor informalities do not affect “price. quamity. quality, delivery or contractnal
conditions™.” Therefore, pursuant to 2 GAR § 3109(m)4)B). GTA's correction of the minor
informalities will not prejudice other bidders.

GTA has provided consistent and reliable telecommunications services 1o the Governmertt of
Guam for decades. GTA has continually provided services 1o the government during times of
{iscal austerity and has worked with the government 1o avoid disconnection of services for
unpaid invoices. Allowing correction of the mistakes is in the best interests of the government.

T Zee 3 GAR § 30UmANE).



PDS and Docomo peint 1o a decision of the Office of the Public Auditor for surict enforcement of
the Affidavit Disclosing Ownership.® That case involved an invitation for bids issued by the
Guam Community College. The OPA decision found that GTA submitted a false major
sharcholders disclosure affidavit in its bid 10 GCC and that GTA's bhid was therefore non-
responsive.” Specifically, the OPA stated: "GTA s original affidavit disclosed that 100% of it
interest was owned by itself and the substance of this disclosure was false. The false substance of
GTA’s original Major Sharcholders Disclosure Affidavit far exceeds 1 matter of form . . "
Along this line, the OPA appears to have relied heavily upon language in GCC IFB which made
non-compliance subject 1o automatic disqualification. However, there is a significant difference
between the GCC IFB language and the language in the GSA IFB in this case. The GCC Special
Reminder 1o Prospective Bidders form provides that “[flailure 1o comply with the above
requitements will mean a disqualification and rejection of the bid.” [emphasis added]. As noted
above, the similar GSA form contains permissive language. Thus, the GCC form relied upon hy
the OPA is different and distinguishable from the form in IFR GSA064-11

Also with respect 1o the OPA decision relied upon by PDS and Docome, the Affidavit Disclosing
Ownership submitted by GTA in GSA064-11 was not false. It was simply incomplete. GTA
staled correctly that it was owned by AP Teleguam Holdings, Inc. and that the subsidiary LLCs
were owned by Teleguam Holdings, LLC. GTA madveriemly omitied information that (he
company was owned by others prior (o the sale of the company in June of 2011. The mistake was
a simple, unfortunate oversight. There was no attemipi here to provide misleading information,
The sale was widely publicized in the Guam media and the identities of the selling and
purchasing entities were widely disclosed. Thus. the facis of the GCC case are distinguishable
from (he facts here. Morcover, the OPA noted that the GCC Procurement Officer made no
wrilten determination pursuant o 2 GAR § 3109(mx6) granting correction of the minor
informatity.!! This regulation provides:

Determination Required. When a bid is corected or withdrawn. or correction or
withdrawal is denied, under Subsection 3109(m )5} of this Section, the Chief Procurement
Oificer. the Director of Public Works. or the head of a Purchasing Agency shall prepare a
written delermination showing that the relief was granted or denied in accordance with these
regulations. except that the Procurement Officer shall prepare the determination required in
Subsection 3109(m¥4(A) of this Section.'*

Thus, it is within the discretion and authority of the Chief Procurement Officer to make a writlen
determination allowing correction of minor informalities. The purpose of this authority is clear:
to allow corrections of non-material issues. As discussed below, so-called bidding conditions
required by the IFB will not convert bidder qualifications reflecting on responsibilit y into matters
of responsiveness. The OPA itself has issued conflicting decisions on this issue. It is in the
interests of the government for the GSA 1o follow the purposes and intemt of the procurement
laws and regulations and grami a correction of the minor informalities.

* The protests cite to /n the A preal of Pacific Daia Systems, Ine. Appeal No, OPA-PA-10-005. Decision (Jan, 172,
20114,

" td. at p. 20 lines 4-6.

Y. at p. 14, Tines 5-8,

" Id. at p. 14, lines 17-22.

Y 2 GAR § 3109mit6)



For the foregoing reasons, GTA hereby respectfilly requests the Chiel Procurement Officer 1o
make a written determination granting correction of the minor informalities in GTA's bid.

GTA’s Bid Is Not Non-Res

Responsiveness of a bid is defined in the Guam Procurement Law as: “3 hid which conforms in
all ‘material respects 1o the Invitation for Bids™" The procurement regulations regarding
corrections of minor informalities, provided above. above allow correction of minor or
immaterial mistakes. Thus, if 5 mistake is not material, it does not render a hid non-responsive,
2 GAR § 3109(m¥4)(B) describes malerial and prejudicial conditions as jssues involving price,
quantity, quality, delivery. or contractual conditions. Noue of the misiakes in GTA's bid involve
any of these enumerated conditions. The mistakes are not material and they do not render the
GTA bid non-responsive,

Issues of The Affidavit of Ownership, Business Licensi and Certificate of Anthorits Are

Not Issues of Responsiveness

The Procurement Regulations enumerate the standards of a bidder's responsibility as follows:

1. the appropriate financial. material, equipment. facility, and personnel resources and
expertise. or the ability 10 obtain them, necessary o indicate its capability to meet
all contractual requirements:

a satisfactory record of performance:

a satisfactory record of integrity;

qualified legally 1o contract with the territory; and

supplied all necessary information in connection with the inquiry concerning
responsibility, '*

U RN

Issues of licensing and centification to engage in telecommunications business in Guam clearly
go to the standard above related (o the bidder being qualified legally to contract with the
governmenl.

Shareholder disclosure allows the government 1o know the identity of the bidder or the bidder™s
owners. The same affidavit form requires disclosure of the identity of persons entitled 1o receive
a commission, gratuity or other compensation for assisting in obtaining business reluted 1o the
bid. Moreover. the slatute requiring disclosure of major sharcholders, 5 GCA § 5233, was placed
m Parnt D, Qualifications and Duties, of the Guam Procurement Law. Thus, the purpose of
disclosure of ownership relates most clasely to the standard related to the bidder's record of
integrity. It clearly follows that the issues of shareholder disclosure, licensing and cenification
go directly tor a bidder's responsibility, not responsiveness of the bid,

"5 GCA § 5201(g).
 See Juhn Thos, Brown, A Guam Provurement Process Primer, Ver 2.1, § V25 po 97130101,
"2 GAR § 3116(by(20A).
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With respect 1o responsibility determinations, an OPA procurement decision noted:

These concepts are ofien confused. particularly when the IFR contains specific
requirements concerning hidders’ responsibility characteristics such ag the reguiremen;
for submission of information relating 1o responsibility. As a general rule. matters that
deal with bidder responsibility cammot be converted inlo mmtters of responsiveness
merely by inserting a provision in [sic] into the JFB requiring rejection of bids thy do
not comply.'®

Thus, the fact that GSADG4-11 contains these specific responsibility requirements does not
converl them into matters of responsiveness and the inadvertert omission of such information
cannot in and of itself render the bid non-responsive.

In fact, the Procurement regulations require GSA and the Chief Procurement Officer 1o base “on
any available information™

comracior. If such contractor fails o supply the requested information. the Procurement
Officer shall base the determination of responsibility upon any available imformation or
may lind the prospective contractor nomresponsible i such failure is unreasonable. !’

The determination of whether 2 bidder's failure 1o provide the information is unreasonable first
reguires GSA 10 conduct an “inguiry with respect to responsibility.™"  Failure of a bidder to

o

prompily supply information in connection with such ap mquiry is a ground for 1 determination

The submission of GTAs bid in the collective name of Teleguam Holdings, LLC. and its wholly
owned subsidiaries is permissible. PDS points 16 no specific IFB requirement or any stalute or
regulation that prohibits this because none exist, The subsidiaries are appropriately licensed and
certified to operate. The subsidiaries are entirely owned by Teleguam Holdings, LLC. and
operaic only to support their parent corporation. PDS offers no support for its position and nt
should be disregarded.

GTA has specified the SPINs and SPACs that it holds under its varions subsidiaries, These
designations have been available to the Governmen of Guam since the privatization of the Guam
Telephene Awthority and the federal benefits have continued uninterrupted since then, PDS
offers no support for its position and it should he disregarded.

" b the Appeal of Jenes and Guerrers Co., Ing., Appeal Now OPA-PA-O7-005. Decision pp. 6-7 (2008 (citing
Cibinic & Nash, Formation of Government Contracss 3 pp. 545-546,

" 2 GAR § 3116(b)2)B),

" 2 GAR § 3116(a).
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Conclusion

Based upon the foregoing, it is incumbent upon GSA 1o follow intent and purposes of the
procurement law and regulations. GTA hereby respectf, ully requests GSA 1o aliow correction of
the mistakes in its bid or, in the allernative, to conduc an mguiry with respect o GTAg
responsibility. GTA stands ready to provide all information necessary to show our responsihilit y.

Sincerely,

//ff;j,/ |

K4 = (/
Anflrp/w S. Qugfiga
GTA General Counsel]



Eddie Baza Calvo , , : GENERAL SERV}CES AGENCY Ray Tenorio
Governor : , {&hensian Sethision Hirdrat) e LiUTENER Governor

Departiment of Administration
Benita A. Manglona 148 Route 1 Marine Drive, Piti, Guam 95915 Anthony C. Blaz
Director Tel: (671} 475-1707 Fax Nos: 671} 475-1727 / 475-1716 Deputy Director

April 18,2012
Memorandum
GTA
Aftn: Ms, Yennifer Sgambelluri
624 N. Marine Corps Drive
Tamuning, Guam 96913
Re: Major Shareholder Affidavit and Commission

Dear Ms. Sgambeliuri;
Please provide an updated “Major Shareholder and Commission™ affidavit for Bid No.
GSA No. 064-11 by 2 pm on Thursday, April 19, 2012, Your prompt response will allow
GSA to move toward closure of this bid evaluation.
H you have any questions, please feel free to contact GSA at 475-1710.

/ | DA A

CLAUDIA S. CFALLE
Chief Procurement Gffcer

TYwEE_ 5 -
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624 North Marine Corps Diive
Tamuning, Guam 98913

April 19, 2012

Claudia Acfalle
Chief Procurement Officer ‘
Government of Guam General Services Agency

148 Marine Corps Drive
Piti, Guam 96915

Subject: Updated Major Shareholder and Commission Affidavit; Invitation for Bids No.
GSA 064-11

Dear Ms. Acfalle:

Pursuant to your request of April 18, 2012, atiached here is an updated “Major Shareholder and
Commission” affidavit for Bid No. GSA 064-11. Please note that on March 26, 2012, the Guam
Public Utilities Commission, in Docket 11-14, issued a5 Order approving the transfer of
Cenificate of Authority and Eligible Telecommunications Carrier Centificate from GTA Telecom
LLC to Teleguam Holdings LLC. Under this order, Teléguam Holdings, LLC is now the sole
entity providing telecommunications services under these certificates.

Sincerely,

GTA Legal Counsel
Phone 644-1609
squensa@gta.nel

Attachment (1) é




Territory of Guam }
}ss.
Hagatna, Guam

A
offeror and that {please

(1

Affidavit Disclosing Ownership and Commission

check only one):

P

t, the undersigned, JOHN 3. KIM, being first duly sworn, deposesand say that | am an authorized representative of the

The offeror is an individual or sole progrietor and owns the entire {100%;) interest in the offering business.

{ %) The offeror is a corporation, partnership, jeint venture, or association known as Yeleguam Holdings, LIC. and its wholly
owned subsidisries GTA Telecom, LLC. BTA Services, L., Pulse Mobile, 1LC, (please state name of offerar campany], and the
persons, companies, partners, or joint venturers who have held more than 10% of the shares of interest in the offering business

during the 365 days immediately preceding the submission date of the proposal are as follows {if none, please so state).

Name Address % of interast
Shamrock Capital Advisors 4444 W, Lakeside Drive 60% of Teleguam Haldings, LLC
Will Wynperle Burbank, CA 91505
GE Assetl Manegement, Inc 3001 Sunset St 29% of Teleguam Holdings, LLC
Dan Purroan Stamford, CT 06905
Teleguam Holdings, LLC 624 N. Magine Corps Deive 100% of GTA Telecom, LLC, GTA
Tamuning, Guam 96913 Services, LLC, and Pulse Mobile, LLC

Ownership of Teleguam Holdings LLC changed on.or about June of 2011 to:

AP Teleguam Holdings, Inc

cfd National Registered Agents, inc.

1060% of Teleguam Holdings, LLC

160 Greentree Drive, Suite 101, City of Dover
County of Kent, DE 18904

Further, | say that the persons who have received or ars entitied 1o recelve 2 comrission, gratuity or other compensation far
procuring or assisting in obtaining business refated to the bid or proposal for which this affidavit is submitted are as follows {it
none, please so state):

Name Address Compensation

NONE

{f the ownership of the offering business should change between the time this affidavit is made and the time an award is made
or a cantract is entered into, than | promise personally to update the disclosure required by 5 GCA §5233 by delivering another
affidavit to-the Gevernment. .
PN A
john L. Kim, Vice President, Controfler

Sigrature of individual if bidder is a sole propristorship;

Parteter, if the bidder is a partnership;
Officer, the bidder is a carporation,

J-i7-

Dater ‘

o~

it

A
Subscribed and sworn to before me this day ef Aff Vy ‘; ,20 ;7 Z . .
By: %- %/ 4/ ﬁ .
[0 ZE R I SS ) U S
Motary Public
In and for the Territory of Guam MARIA TISHA M. MAKIO
iy Commission Expires: NOTARY PUBLIC
Inand for Guam, U.S.A.

My Commission Expires: Bec, 25, 2615
624 bznﬁl Marine Corps Dr., Tamuming 96913




TERRAS A8 COMDIT, s

PLEASE READ THE TERMS AND CONDITIONS CAREFULLY. For the purp of this ¢ ) Ehe term “GYA" refers to GTA TelaGuam LLC and f&s affiliates (GTA Telecom LLC, GTA Servicas
LLE and bulse tgbile (LC dha MPULSE) and! the words “you" and “your” refer to the entity that has stgned this Agreemen, The word “Services” includes and incorporates wirefess,

broadband, digital te) , andfor other services ordared on the Customer Appilcation ang any additlons! services You may order or obtain from 674, at any time ¢that aee not expressiy
governed by another agreement you sign with us, The word “Agreament” Includes and incorporates the Customar Appiication, the Tarms and Conditions, the 614 rules and poficias applying
to the use of the Services, and any GTA addendums that vou miay sign at any time.

By signing this Agreement:
{1)

Gene
i

[

1IN
.

Vi

VI

Vill,

Xl

You acknowledge that you are ar adult, elghteen (18} vears or oider. if this i & business aceount, you acknowledge that you are suthorized to act a5 an agent for your company,
orporation, partnership, or other business A

2} Youhave read, understood, and agreed to he bound by this Agreemant,

3 Grawi provide the Servicas as indicatad in the Customer Application to you for the pariod stipulated relevant to the Services ordersd, IF you cancel this order at any tme prior
to the explration of the initlal term, you may be charped 5 termination tharge as described below, relevant o the Services ordered,

a3l Terms & Conditions
LY. of Ag You ack ledge and accept this Agreement by {a) activating or uising the Servics; {b} signing the Agreement; {c} orally or electronically aceepting the
Agreement. If you do not accept this Agreement, GTA will be untier no obligation to provide you with these Services,
New and Existing Customers, A Rew Customer Is defined as an individual or business entity that has NOT had ACTIVE Services with GTA for ninety {90} days and does not have any
Quistanding balances. If 5 customer dnes not meet the abaye eriterla, then they will be defined az an Existing Customer, Ifa former Customer attempis to activate terminated
services within 50 days, this account will NOT be considered a new Customer but rather 5 reactivation of an exlsting Customer and/or Services. Customars sre Identified by (but not
limited to}; Name, Businass Name, DBA, Malling or Physical Address, Social Security Number, Federal Yax ID or €N,
Eligibitlty Requirements, GTA may have eligibllity vaquirements, terms and canditions that are in addition to the Yerms and Conditions described herein.
Authorized User(s!. You, as the primary account hotder, tan add one {1) suthorized user to Your account by turning in 5 written document to GTA conflrming the appointed authorized
user. You and any Authorized User on your account wifl have sceess tp account infarmation and witf have the abliity to make changes 1o the sccount. Authorized Users cannot add or

nt. i yau add an Auehy

The rates for Services provided will be billed to You as outlined in the Customer Application and are subject to change without notice. Charges may include, but are not limjted to: the
hly charges, applical taxes, and any other recurring or nonrecurring tharges established by GTA. i you do not pay in a timely manner, pon appropriate notice, the Services

will be disconnected, GTA may suspend, modify or terminate Vour service for any reason or n Yeason upon 30 days notica,

Misuse of Services, Network, or Devices, Yoy agrae not to use the Services in & manner prohibited by any Federa) or Guam law or Regulation. You agree nat to misuse GTA Services,

the GTA nety k. or any devices which may adversely impact, affect or interfere with the GTA network, service fevels, ) reputation, or abllity to provide quality service to alt

subscribers 3s a whole, GTA reserves the right to protect itg network from misuse, harm, compromised capadity or degradatian in performance which may impact network

Services, or any user on Your sccount are found in violation of this Agreement. Misuse can b2 defined as (but ot fimited to): (1) using devices or the Services to engage in unlawiul
activity, or engaging In conduct that adversely affects aur tustomers, employees, business, or any other personfs); (2 by “spamming® or engaging in other abusive or unsoficited
communications; (3} excessive data usage thraugh seiver devices or host computer applications, including tbut not iimiteg to} web camera posts or broadcasts, automatic data faeds,
automated machine to machine connectons or peer to peer file sharing, lines for fust time or dedicated data connections, Tampering, madifying, or reprogrameing devices used to
actess Services Is prohibited, Rebilling or reselling our Services withaut authorization is prohibited,

BlﬂsandPayments/meCharges. Nmmwlwnmmmthedatevcur&meesarelcﬂw. With this Agre: it, you have d to responsibly pay In full each monthino
tmely manner alf charges refating to: {1} subseription of Services; (2} any usage based Services; (3) installation or activation, change and disconnection of Services; (4) ot applicable
focal and federal taxes and surcharpes; (s}anyaddmonalcharus‘and iﬁesmd;ted with the Services. You may be required topayasacuﬂtydmmoradvance payment for

bring the account to current, .
Terminations, Unfess otherwise stipulated, the mini, ) contract period is one month service. You may terminate Services upon written notice received by GTA at least thirty {30}

expires; {2} you move from your cureent service address to another service address; or {3} you drop one of the Services you were required to purchase to recelve the special rate,
Special Discounts, You may be eligible fora thmmmmmmbmmmmmm«mmmmhammm GTA. You maybe
required to provide proof of your affillation with the organization upon activation ufsemwwhmmmmammmrmt GYA may share certaln inf lating to
the Services, such ag {but not limited 10): Name, Tetaph Number, Mailing or Physical Address, and Total Manthly Charges with the organization to verify our affiflation, GTA may
adjust the discaunt in accordance with the organization’s sgreement with GTA and remove your discount after the minimum term expires or if you end or change your affiliation with




the organization. You agrae that any change or removal of yous discaunt, based on your affliatian with the organizztion or the Urganization’s sgraement with GTA, shall not be
considered to have 5 material sdverse effect on you,

M Misskmum Contract Perlod, GTA offers a varlety of prive plans, Brograms, and promotions {"Plans"} in which a fonger minkmum contract pering is required. In thase ca5es, the
Winkmum contract period varles depenting on what type of Service you are applying for. Please reay below for mosa information.

X, Custon}er Premises, You agree to grant GTA a right of way by the shortest eractical route aver Your Premises for the purpose of tnstatling, ing, co al 2

s

B, replacing, servicing, and auditing appiicable Sarvices and squi 7V & provide you that service, You also reprasent thay such grant h;s been

XY, Cable Facilities, All outside cable facllities instalied Bursuent to this Agreement on Your premises are and shafl remain the Property of GTA. You will not and shall not permie others to

Equipment. GTA wil 7

Premise Equipment,” or } which may be required for broadband and digital television services. ABGTA equipment will remain the property of GTA and must be returned to GTA
Upon tesmination of this Agreement for any reason, Any CPE wil be either o new or a fully inspected and testagt vefurblshied unlt, Naither You nor a third party may change, Interfere
with, or block aecess ig equipment dats or settings. If you make modifications that make the CPE inaccassipte remotely to GTA technicians, you wilf be biffad for the repalr and re-

configuration of the cpg, if any eguinment you lzase from GTA are stolen, fost, or become damaged {except for normaf wear-and-tear}, then you wilf be rasponsible for the full cast of
repiacement. Othar than the CPE provided o you by GTA for use with the service, vou must provide ai equipment, deviees, and software necessary to recelve the service, GTA capnos

Buarantee the ability 1o suppart nen-GYA provided hard e or its comp Ebility with our Services. FaGTa fechnician's visle is required to veconfigure pre-owned or non-GYA provide
hardware, an additional charge may ke applied, Regordless of whether the equipment used to access your serviee is ovwmed by you or GTA, GTA reserves the right to manage such
equipment for the duration pf vour service, You are rasponsible for returning all CPE In “like new” condition within 14 days of concellation of your service, elther by you or by Gra,
“Uke vew” conditian maans the eguip andfor ace B85 apy f without scratohos or unnatural marks, in lke eriginal containes, with aif original contents. Faljure to
return the CPE to GTA In “like new” condition within the allotted time frame after cancellation of broadband service wifl result in a charge to your account equal to the replacement

price of the CPE, The charge may be deductad from your deposit or any amounts prepaid by you, charged o your card or bitled to your account. The value of the CPt is determined by

GTA at its sofe discretion.
YL US Military. GTA s a supporter of the US Military and makes every effort to assist active duty military eustamers in managing their Services. if you, as ap active member of the ys

XVII. Communication and Notices. Notices, updates, new praducts and/or Servicas may be sent to you by written notice, which may be on or included with your b, GTA may also send
KVIH. Attorney’s Feps, You shall be Hable for )i reasonable costs Incurred by GTAn enforcing its rights against you under this‘Agr t, including lo costs of collecting unpasig

charges and (in the case of any actlon in which GTa Is the prevailing party) reasonable attorney’s fees and exgenses of litigation,
XIX. Default/Termination ar Discontinuance by GTA. GTA may, without notice, terminate or temporarfly discontinge your service If you are In default of this Agreement. Default shall

include: (1) any fallure by You to pay any undisputed amounts as provided in this A 7 (2] any breach By you of any mat ision of this Agr t; (3) any unk; luse of

GTA Services or use the Services n a manner that may interfere unreasonably wlth;he Services used by othor Customers or interfere with GTA’s shility 1o provide Services to athers,

whether unlawful use or Interference is by You or any other uger of the Services. Yermination G iemporary discontinuance of Services shall be in addition to any and aff other

remedies provided in the Agreement, or that may be available at faw and in equity. In addition to the foregoing, GTA may terminate or discontinye Services without lablfity in tha case
es,

XX, Force Majeure. GTA shalt not be able for any delay or fallwre in perfi nce of this Ag t, to the extent such delay or failure is causeq by an event of Force Majeure, including
{but not limired to} fire, flaod, war, strike, orders of civil or military authorities, omissions of carriers, thouseren or ippliers, or other cause beyond its reasanable
control. Any such delay or fallure shal suspend the Agreement untit the Force Majeure condition ceases, and the term shail be extended by the length of the suspension.

XXl DISCLAIMER OF WARRANTIES, GTA CANNOT GUARANTEE TS SERVICES wiLL, BE UNINTERRUPTED OR ERROR-FREE, OR THAT YOUR MESSAGES OR DAY, ANSMISSIONS WL NOT 8E

(WitHoUT LIMITATION)

XX Technolagy. Tel, Technology rapidly evolves and advances. Far the latest info fon on GTA's netwerk and Technology, refer to www.gs.net.

JXHL. Asslgnment. Yoy may not assign this agreement orany interest in the Services without the prior written consent of GTA.

XXIV. Password Protection, You are solely responsible for maintaining the confidentiality of any password or user name required to utilize the Services, You shalf be Hiable for payment of
charges ta your account made by any p using your 1 of user name un GTA Is notifiad that the confidentiality of a Passward or user name has been compromised,

XXV. Use of Customer Identifiable Information, GTA will collect and yse customer identifiable Information for billing, cradit references, provisioning of service, tg solve problems assoclated

with service, and to inform vou of new products or Services that will better meat their needs. GTA may also use Customer identiflable information to market products ang services, but

will not disclose or make avallable any customer identifiable information to any third parties seeking to mark prod If you ch not ta participate In direct marketing of naw
products and services from GTA, your infarmation will not he used for the purpose of marketing new praducts, GTA will not trade, sefl, or discliose to any third party any form of your

identifiable information without the ¢ of you {except as quired by subpoena, search warrant or other fegal process or in the case where fallurs to disclose Information wiff lead

to imminent harm to Vou or others). GTAmay use yaur identifiable Information to Investigate and help prevent potentially untawiut activity or activities that threaten the integrity of
service or network Integrity, to protect jseff against fraud, or to defend its tights In legat or administrative proceedings,

. Limitation of tabligies and Services. In no event shall GTA, its employees, officers, rep, tives, sunpllers, and authorized agents be liable to you or any other party for any direct,
indirect, special, incidental, consequential or punitive damages, or any other damages or fosses whatsoevar arising directly or indirectly from vour use of the Services, regardless of the
cause of action, including negligence, and even if GTA has been advised of, or could reasonable have foreseen, the possibility of sych damages or losses, GTA's sole and exclusive

g

resulting from an act of force majeure, induding without fimitation: acts of God, f i s, typh » COmmunications failure, governmental actions, shortage of labor or
fmaterials, vandalism, terrorism, wars, strikes, or any reason beyond re b i; {2) any act or omi of a tel ications carrier whose network facifities are used in
establishing connections to paints which GTA does not directly serve; (3 defamation or copyright infringement arising from material transmitted or received over GTA's network
facllities; {4) infringement of patents arising from combining or using your facifities or equipmient with GTA’s network facilities.
XXVIL. Terms and Conditions are subject to change, We may give you notice of a ch, ge by posting the change on www.gta.net, by emall, gr by written notice which maybe on or included
with your bill. Such notices will e considered given and effective on the date posted.

MPULSE™ Section

I Credit Approval and Deposits. Acceptance of this Agy by GTA is dependent on approval of your credit. GTA has the right 1o investigate and review your credit history and/or
payment record if you have an existing account. On the basis of that investipation and review, GTA may require You to make s suitable deposit to guarantee payment of charges for
services, A credit card will be requested from you and will be kept in the System as non-recurring If you are not enrolled in AUTOPAY. you do not have a credit card, then the
minimum depasit is $100 regardiess of an approved credit score, Upon termination of your wireless service, of upon the first billing eycle after the twenty-fourth month of wireless
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service, whithever comes first, GTA bws the right to apoly the degosi aEainst any outstanding wireless service charges or any other armount owed to GTA, i You are teeminating the
Agreement, any remalning balance of the depusit will be rafessed to vou at the last bnown address within approimeiely 20 davs. If you cantinug recelving wirgiess services undar the
Agreement, any credit bak rednaining afier the degosit ks pplied wil be spplied v a0y any that may be owilag to GTA in the future, GTA will issue a refund UBOR regUest to
any customer whose account s in Good staning after the satisfaction and completion of the contractual tarm, .

Charges Associated with Wirelsss Servicas, As stated in Sectlon V. of the General Terms and Conditions, Vou are responsible for paying ail charges and fees associated with the
Services. Charges associated with GTA’S wirsless seevizas include but withous Himit t6: monthly Fecuring service charges, alrtime, roaming, long distance, tolf charges, SAMS mgssages
whether read or unread, images, sound files, dats, features such as Internet access snd veicemall, calting servicss such as directory assistance and calling cord use, You will be charged
for more than one caff when vou use certain features rasulting in multiple inbounded or outhoume calls such as calt forwarding, eal walting, voicamall retriaval, and Conference calling,
Except to the extent prohiblted by law, blfling of voaming charges or sarvicas used may be delayed or apphied agalnst your service, Roaming and other calf rating times are dependeny
on the location and time of the network equipmant providing the service for 2 particutar calf. Usage charges wiil 2pply a5 required for servizes sueki as directory assistanee, roaming
charges Incurred outside of GTAs wireless home network , fong dist harges, and per mi of use charges. Alrtime wsage is billed in full minute Increments, fractional snd partial
increments are rounded up to the nest full minute increment at the end of cach calf for Biling purposes.

Nights and Weekends, Nights are 2:05 p.m. to 6:59 ant Weskends are Friday 7:00 p.m. to Ronday 6:58 a.m.

{iobile to Mobile, GTAmabile 0 mobile mi are mi used b T GTA wireless subseribors while an the GTA wireless network {sng not roaming.) Mobile to mobile spplies
o the account or phone number when dirertly dizling or recalving calls from any ather GTA mobile phane number within the GVA network. Catls to GT4 Volcemal! are 65t considered
wmobile to motiile minutes,

Data Usage and Billing. GERS/EDGE/3G data usage will be charged as specified In your Rate Plan, Data transfer is bifled in full kitobyte incraments. Actual data transport is rounded up
to the next full kilobyte increment at the end of each data session for billing purposas. Overages wil} be billod by the kllobyte or as specified In your Rate Plar. Some devizes such as
Smartphanes, Blackberrys and IPhones can generate data usage without user Intervention. This can generate unevpected charges when rosrming outside GTA"s home network,
“iinlmum Contract Period. As stated in Section Y1, of the Genersl Terms and Conditions, GTA offers Dlans In which s longer minimum contract period s required. Unless otherwise
indicated, i you opt Into 3 Plan, a two-yesr minimum contract period will apply. At the end of the minkmum term, this Agr shall be d tically th terona

minlmum contract on voice ang data services are subject to an Advanced Data Device ETF of $180 for each phone number per contract year in addition to the standard ETF terms and
- conditions. These termination fees may be deducted from your deposit or sny prepatd by you, charged to your card or billed to your sccosnt, I You opt inte o new Plan, you
st fulfift the Yerms ang Conditions of the cureens plas unfess expressly walved by 6T,
Telal Period and Return Policy. When you fnitiate 3 new wireless service with GTA, you are given g periad of 14 calondar days from the date of service activation {the “Trial Period”) in
which ta cancel the service without i ing any early terminati fae, subject to the following conditions: (s} You muse pay for ali wirsjess services raceived and other charges
ineurred prior to cancellation which includes but not irited to, & non-refunidable, one time activation fee of $25 per phone fnurnbar; (b) The 14 calendar days or the “Trial Period”
refers only towards the service and not towards equipment, Equipment exchanges must e rade within 3 calend: days of the acti date, f you purchased 2 subsidized
£ and/or ac ies In connection with any new service, and the promotional price of the equipment and/for aceessosies was fess than the replacement/no contract price at
the time of service activation, the equipment and/or accessories must be returned to GTA in “fike new” canditian withia the Trial Perion with proof of purchase, or you will be charged
for the difference between the subsidized promotionat price and the replacement/no contrace price of the equipment and/or accessories, I the equipment and/or accessories ara
returned in “Hie new” condition, you will recelve & refund in the amount of the purchased price. “Like new” condition means the equipment and/or pp d
without seratches or unnatural marks, in its original container, with all original contents. For 6TA wireless davices, the unit must have o more than 60 minutes of call time a5

been determined by an approved technician to be an OBF, the equiprent and/or accessorfes shaft in the discretion of GTA either ba replaced, with the approvat of authorized
management, or repaired with loaner equipment pravided to you. All OBF returns must be made within 3 days of original purchase, 1 the OBF returned can be repalred byaGTA
technician, no penalty shali be assessed to you, if you return the equipment and/or accessories and the damage Is determined to be & result of misuse or abuse and can be repaired by
@ GTA techniclan, the golng rate of repalr shall be assessed. If you waive repair, the equipment and/or wiii be ret; dto you, All damaged equipment and/or accessories
where repair has bean dedined, do not comply with OBF requirements, or returned after the first 3 days from initial purchase shall be your sole responstbility.

Us Mifitary, if you purchased any subsidized equig amd/or ac fes in cor with any service contract and the promotional price of the equipment and/or accessories
was fess than the replacement/no contract price at the tima of service activation, you may be charged the differente between the subsidized promotionaf price and the
repiacement/no contract price of the juip andfor les i you are within the first year of the service contract. If you are within the second year of the service contract, you
will be charged 50% of the difference between the subsidized promotional price and the seplacement/no of the equip and/or - This is not a penalty fee;
rather this Is a means for GTA to recover associated costs, such as labor, advertising, equipment subsidies and slf other assoclated costs in acquiring a new Customer,

Numbers, Except as provided by tsw, you have no proprietary or ownership rights to or Interests in a spacific tetephone number assigned to your equipment or account, GTA may
change the sccess number assigned to you and may require you to modify wireless telephone equipment accordingly at GTA's expanse. Except as permitted by law, you may not
assign a telephone number to any other equipment, and shall not program any other numbar into equipment provided for use with GTA services. GTA raay deactivate or suspend

GSM Phones/Devices and Other Carder Networks/Phones. You may purchase a phone from sameone other than GTA, provided that it must be 850/1900MHz GSM/GPRS/EDGE

wireless device that is compatible with GTA's GSM networt, GS5M phones/devices do not alf use the same technologles, GTA does not Buarartee that all services and features will be
Hable with such equy GTA GSM Phones/davices may be programmed to accept only a GTA SIM card.

Lost or Stolen Phones, If your wireless telephone or other wireless davice Is lost or stolen, you will remain lable for all charges In connection with usage of the wireless device until the

theft or loss is reported to GTA and to the police. A copy of the police report must be filed with GTA, Afier reporting the theft or loss to GYA, you will remain hable for all non-usage

based charges, as providad in this Agr

Call Privacy. The GTA system uses radio channels to transmit communications. Customer's calls may be monitored by third parsons acting within the law, and GTA will cooperate with

[ pting and disclosing calling 1 fs, voice and data transmissions, accounts and other information, pursuant to tawful subpoenas, court orders and the like, Your transmissions

may also be manitored by persons acting outside of the law. Call pri Y cannot be guar d, and GTA will not be Hable for any lack of privacy while using GTA equipment or

systems,

Wireless Local Number Portability. You may have the capablfity to transfer your wirefess ber to another wireless earrier or have the ability to bring your wireless number to us.

For detalled information about Local Number Portability, please contact GTA Customer service at {671} 6484-4GTA {4482}. You will not be able to transfer your ber if your

has been disconnacted for any reason. If you are porting s prepald account, your prepald account must not be expired. You still remain fiable for all charges incurred resulting from

your wireless service with us or your wireless service with your former wireless carrier; this includes but not fimited to cancellation fees, monthly aceess fees, overages, long distance

and all other expenses assoclated with your wireless service, GTA reserves the right to charge a one-time $50 port out fee to Fecover costs incurred with Wirelass Local Numbey

Portability.

LSE™ Propald Section
You accept these terms and conditions and agres to be bound by them at the point of sale of a Card,
The number printed on each Card {comprising the PIN or PUK Mumber} is unique to that Carg and you shali be solely responsible for safeguarding such number or any other access
number or password from any unauthorized use. GTA shall not be fiable to you for any losses, damages, claims, lisbilities, costs or expenses suffered or incurred by you resulting from

Each Card has an piration date after depasit into your account, A $5 card expires 15 days after deposit into an account, A $10 card expires 30 days after deposit into an account.
Both 520 and $50 cards expire 60 days after deposit into an sccount. When depositing a Cwik Charge card into an account with a valid balance, the greater of expiration dates shali
apply. In the case of 2 Quik Share, the greater of ekpiration dates shaft apply. When purchasing 2 deposit using a credit card, the explration date shall be 60 daye from deposit
regardiess of the amount purchased. Unused airtime will be forfaited unless usad by expiration date,
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Charging commences ag s606 8¢ the eofl, data, or e message Is processed or receiverd by you.

You shall use the Card ang the Services it accordance with Incal and fedarat fawy, GYA shall nat be fiable for any losses, damsges, Hsbilithes, costs or enpanses suffersd or ncuvred by
you resulting from the fallure By you £ do so. You shalf indemnify GTA from any losses, damages, elalms, fiabillities, costs fncheging fepat costs on & full ing y basis) and
sufferad or Incurred by GTA 35 5 result of or arising from the misuse or wrongful usage of the Card,

Without prejudice to MPULSE Peepaid clauses 2 to 4 above + the liabitity of GTA 1o vou, whether in contrace, tort or otherwise, in velation to the Card shall be limited to the price of the
Card.

SPYDER™ Saction

k. Mational Exchange Carrlers Asseciation Tariff. Brosdband seyvices are provided by GTA under Sections § and 17 of the National Exchange Carriers Association {NECA) Tarlff FCC Mo, 5,
which is made part of this Agreement. The terms and conditions stated In thic Agreemont gre subject ko revisions in the NECA Tariff and/or mandated by the Foderal Communications
Commission (FCC).
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Local Exchange Service Lines. Broadband services will be provided over existing GTA iocat exchange service finag, Thus, rates and regulations for broadband services are In addition to
e rates and ragulations For focal exchange services. if yoy apply for Data-Only broadbang Sevices, GTA may provide the broadband service over the physical focal lnop connection
capable of simultanesus volce and data communications to your premise. If you decide to terminate and then reconnect your broadband service, the reconnection of your broadband

Inside Wiring & Instatiations, Yoy have the option to have GTA install any inside wire required ar to have a third-party contractor do the instafiation. However, if you chonse to bire
third-party contractor, other terms and conditions may apply. GTA does not h t, ore t an installation by you or 2 third party chosen by you wili enable you to
successfully accoss, operate, or use the broadband services, nor that sych installation wilf not cause damage to your computer, data, software, files or peripherals. In addition, GTA
and its agents and contractors shall have no lability whatsosver for any damage, ot for the faflure to properly install, access, use or operate the equipment oy broadband sesvieas by
You who chooses this mathod of Instaliation. The foregoing limitation of tiability Is In addition e and cshall in 7o way be construed to limit any and ail imitations of labitity set forth
elsewhere In this Agresmant,

Broadbend Service Speeds, B, broadband fs dist sensltive, you must be focated within a servicoable loop distance from s GTA sexving wire center, Sroaghbang peak speads
&re not guaranteed by GTA due to the factars that may affect the actual Epeeds delivared including loop distance, condition of the cable facllities, imitatians in GTA's networl: design,
and limitations in any CPE. Dye to this, GTA provides broadband services as a bast effort service, and cannot guarantee upload or download speeds. #f it hag been determinad by GTA
that your premises hag exceeded the loop distance ang broadband service is not avaifable, vou wiff not b eharged any early termination feas for cancalling your brosdband serviee

Minlmum Contract Periog, As stated iy Section XI), of the General Terms and Conditlons, GTA offers Plans in which 3 fonger minimum contrack perlad Is required, Uniless otharwise
indicated, if you opt intc a Plan, a ane-year minimum contract period will apply. Atthe end of the minimurrs term, this Agri shalt be i automatically thereafter ona
month-to-month basls (that is st subject to this Agreement as modified) or until terminated by either party. If you terminate the Plan before expiration of the minimum term for any
Teasan, you agree te pay an ETF of $180 Per contract year. These termination fees may be deducted from your deposit or any amounts prepaid by you, charged to your card or billed -~
to your account. If you optinta 2 new Plan, you must fulfifl the Yarms and Conditions of the current plan uniess expressly waived by GTA.

Trial Perlod. When you initiate a new broadband service with GTA, you are given a pariod of 14 calendar days fram which the date of service activation {the “Trial Period”) in which to
cancel the service without Incurring any early termination fees. The Trial Perlod refers only towards the service and not towards equipment. You are required to return all CPE in “like
new” condition, which means the CPE appears unused without scratehes or unnatural marks, inits original " with alf original Fallure 1o return the CPE to GTA in

befora expiring a minimum term of one year for any Feason, you agree to pay a relocation fee of $200, If you have completed a minimum ferm of one year, vou will not b charged
any relocation fee for the broadband service. if you are relocating broadband and digital television services, you agree tn pay a relocation fee of $59.95, These relocation fees may be
deducted from your deposit or any amounts prepald by you, charged to your card or bilied to your sccount,

US Military. Yoy are required to return alf CPE in “like new” condition within 14 days of conceliation of your broadband service. Failure to return the CPE to GTA in "fike new"”
coadition will resuit in » charge to your account equal to the replacement price of the CPE.

V™ Seetion
Digital Television (Tv) Services. The terms and conditions apply to your use of the video and audio programming services and associated telecommunication services that GTA provides
and any equipment provided tayou for use with the service, Digital TV services provided under this Agroemant Is contingent upon you having telephone service with GTA. The digital

TV services may include video-on-demand, interactive programming and other enhancad video services. Ealtura to maintain telephone service constitutes a breach of thiz Agreement.
Redistribution Policy. Some programming may not be available in certain areas due te legal, regulstory, and contractual prohibitions, including restrictions of the Federal

Infarmation for GYA Voalce calls can be displayed on your TV screen, in addition, call b inf tion for ol missed and d calls can be displayed on your TV sereen and
Cannot be PIN protected, Call history for diated calls cannot be displayed on your TV screen, As permittad under applicable law, In addition to other rights provided for in this Terms of
Service, in the event a payment Is past due, GTA may restrict YOur Bccount to prevent access to video on demand, pay-per view, and other usage-based services and content,

Charges Associated with Digital TV Services. As stated in Section VIL. of the General Terms and Conditions, you gre responsible for paying ail ch ges and foes } with the
Services. You wilf be charged for the use of the digital TV services by any person, including but not limited to, Video on Demand and Pay Per View, and other enhanced video services
ordered from any set top box providing access to the digital TV services, regardiess of who ordered such progr: 2. You are responsible for setting and securing a password on

brovisioning or fater p g orders.

Programming. GTA reserves the right to add, changa, or remove any video and audio channel included in any program tier or package upon 30 days notice.

Cust Premi In order to provide you with digital TV sarvices, you agree to give GTA and/or our agents permission to enter your premises for the purpose of installing,
femoving, connecting, disconnecting, maintaining, traubleshooting, replacing, servicing, and auditing the equipment and service. Your permission Includes the premises outside your
home at times when Vou may not be there. Our employees and designees will show their company identification upon request and in most cases have GTA slgnage on their vahicles.
f yeu are nat the owner of your home, we wilf require you to obtain permission from the landlord/owner for Us to enter the premises and install digital TV and all associated wiring.
Credit Approval and 0 posits. In order to blish an account with us, you authorize GTA 1o inquire Into your credit worthiness by thacking with credit reporting agencles. f you are
delinquent in any payment to GTA, you authorize GTA to report any late payments or nonApayment to credit reporting agencies. GTA may requirea security deposit from you (a)
before digital TV services are provided, if you do not have a satisfactory credit history with GTA or do not provide other proof of credit worthiness, or (b} at any time during this

Final Version 2011011 1.1
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BEFORE THE PUBLIC UTILITIES COMMISSION
TERRITORY OF GUAM

IN THE MATTER OF APPLICATION OF
TELEGUAM HOLDINGS, LLC AND
GTA TELECOM, LLC TO TRANSFER
CERTIFICATE OF AUTHORITY

ORDER

By this Order, the Guam Pubfic Utilities Commission [PUC] considers the
application of GTA Telecom, LLC (GTA Telecom) for a certificate of authority, which
would be transferred by TeleGuam Holdings, LLC [TeleGuam] pursuant to Section
12103(g) of the Guam Telecommunications Act of 2004 [Act].

B”'\,' CRTR

UC hereby makes the following findi

A, TeleGuam is the dominant t& t:&%zem company on Guam and
was issued a certificate of authority ary 28, 2005.

B.  On March 7, 2005, TeleGuam and GTA Telecom petitioned PUC to
transfer Tele(Guam's existing certificate of authotity to GTA Telecom [Petition],

C.  In furtherance of the Petition, GTA Tﬁ& m submitted an application to
PUC on March 29, 2005 to demonstrafe GTA Telecom’s managerial, technical and
financial resources in satisfaction of Section 12103(c) of the Act.

D. By letter dated May 3, 2005, PUC’s Administrative Law Judge concluded
that the transfer of TeleGuam'’s certificate of authority to GTA Telecom was in the
public interest in accordance with Section 12303(3(2) o ‘

(c)(2) of the Act.

E. TeleGuam, GTA Telecom and Georgetown Consulting Group [GCG] have
entered info a Stipulation dated July 22, 2005 [S ipulation], a cepy of which is attached
to this Order as Exhibit 1, pursuant to which (i) TeleGuam and GTA Telecom agreed to
the imposition of certain conditions on the transfer of TeleGuam's certificate of
authority to GTA Telecom and (i) GCG agreed not to oppose the Petition, subject in
each case to the resolution by PUC of the dispute between the parties referenced in
paragraph F below.

—— -
@:iﬁmﬁw . ATLANTAA743258.1




F. GUG asserts that TeleGuam should tndenwnify GTA Telecom for any and
all elaims, Habilities, losses and expenses arising out the Credit Agresment, dated as of
Lecember 29, 204 and as amended from time to time, among TeleGuam, GTA Services,
GTA Telecom, GTA Wireless, CoBark, ACB and Bank of Hawaii [Credit Agreement] to
the extent such claims, liabilities, losses and expenses arise from the actions or
omissions of TeleGuam or its subsidiaries other than GTA Telecom. TeleGuam objects
to the fmposition of such condition. PUC agrees with the TeleGuam position on this
issue.

G, The conditions identified in the Stipulation for the transfer of TeleGuam’s
certificate of authority are just and reasonable and are relevant to the managerial,
technical and financial resources of GTA Telecom.

H. eleGuam has submitted to PUC an officer’s certificate, a copy of which is
set forth in Exkeibif 2 of this Order, certifying that (a} GTA Telecom is a wholly-owned
subsidiary of TeleGuam and providing a true and correct organizational chart for
TeleGuam and its subsidiaries and (b) all of the assets of TeleGuam that are reasonably
necessary to enable GTA Telecom to comply with the legal, regulatory, and contractual
duties that apply to it under the Asset Purchase Agreement between TeleGuam and the
former Guam Telephone Authority [APA], the Act, and applicable regulations, rules,
and orders were assigned to GTA Telecom pursuant to the Contribution Agreement,
dated as of January 10, 2005, by and among TeleGuam, GTA Telecom, GTA Services,
LLC and GTA Wireless, LLC [Contribution Agreement] and providing a true and
correct copy of the Contribution Agreement.

L Claims, liabilities, losses and expenses arising out the Credit Agreement
may adversely affect the financial condition of GTA Telecom, and GTA Telecom should
be indernnified by TeleGuam to the extent such claims, liabilities, losses and expenses
arise from the actions or omissions of TeleGuam or its subsidiaries other than GTA
Telecom.

]. Subject to the satisfaction of the conditions provided in this Order, GTA
Telecom possess the manager, technical and financial resources required under Section
12103(c) of the Act to justify the transfer of TeleGuam’s certificate of authority to GTA
Telecom. :

Order

BASED ON THE FOREGOING FINDINGS OF FACT AND THE UNDERLYING
RECORD IN THIS PROCEEDING, THE GUAM PUBLIC UTILITIES
COMMISSION ORDERS:

A.  Pursuant to Section 12103(g) of the Act, PUC hereby approves the Petition

and the transfer of TeleGuam's certificate of authority to GTA Telecom subject to the
following conditions:

ATLAKTAG?43258.]



1. Tos the extent that any assets reasonably necessary to enable GTA
Telecom o comply with its legal, regulatory, and condractual duties were not assigned
o GTA Telecom pursuant to the Contribution Agresment, TeleGuam shall make such
assets available to GTA Telecom on commercial ly reasonable terms.

2. TeleGuam shall provide or to otherwise make available ta GTa
Telecom under commercially reasonable terms such funds as may reasonably be
required by GTA Telecom to discharge its contractual, statutory and regulatory duties.

3. TeleGuam shall take necessary actions to ensure that GTA Telecom
discharges its legal, regulatory, and contractual duties in 2 reasonable and tHmely
manner.

4. GTA Telecom's assets will not be tansferred, pledged o
encumbered for any purpose other than the provision of regulated telecommunications
services by GTA Telecom without prior PUC approval,

& GTA Telecom shall not increase its rates or other charges, and shall
not file any tariff or otherwise petition PUC for the increase of any existing or the
imposition of any new rates or charges, for certificated services due to TeleGuam's
internal restructuring and transfer of assets to its subsidiaries prior to the date of this
Order, including by means of the Contribution Agreement. The foregoing shall apply
notwithstanding the reasonableness of the terms and conditions pursuant to which any
assets are leased or otherwise made available to GTA Telecom by TeleGuam and its
other affiliates.

6. TeleGuam shall provide to PUC audited financial staterents and
consolidated tax returns for TeleGuam and its subsidiaries for each of the next three (3)
years and unaudited financial statements for each quarter during such period.

7. TeleGuam shall cooperate with PUC and respond to all PUC
requests seeking information or documents from TeleGuam or its affiliates, provided
such requests are relevant to PUC's regulation of GTA Telecom and it
telecommunications services.

B. TeleGuam shall indemnify GTA Telecom for any and all claims,
liabilities, losses and expenses arising out the Credit Agreement to the extent such
claims, liabilities, losses and expenses arise from the actions or cmissions of TeleGuam
or its subsidiaries other than GTA Telecom.

9. TeleGuam shall submit itself to PUC’s regulatory authority in
connection with the implementation and enforcement of the conditions imposed in this
Order.

B.  PUC has the authority under the Act to impose conditions upon the
issuance or transfer of any certificate of authority,

b3
3

e
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©. PUC has authority under the Act to review and consider the business
terms under which GTA Telecom otilizes intrastate telecommunications assets and
services provided by third parties, including TeleGuam and its subsidiaries, in
assessing whether to approve rate changes requested by GTA Telecom,

E. In order to implement and enforce the conditions imposed in this Order,
TeleGuam shall be subject to PUC’s regulatory authority, including without limitation,
PUC’'s enforcement and investigative authority.

E. The grant of the Petition and the ongoing validity of GTA Telecom's
certificate is subject to (1) GTA Telecom's cortinuing possession of adeguate technical,
financial and managerial resources to provide telecommunications services in Guam
and the continuing accuracy of the representations made both in the application for the
assignment of TeleGuam's certificate of authority to GTA Telecom and in the
Stipulation; (2) TeleGuam’s and GTA Telecony's full and timely compliance with the
commitments made in the Stipulation and with their respective contractual, statutory,
and regulatory duties

E. Upon PUC’s finding that either GTA Telecom or TeleGuam has violated
any law, rule, regulation or regulatory order, after notice and opportunity for hearing
by GTA Telecom and TeleGuatm, PUC may restore the status quo by withdrawing the
approval granted herein and re-assigning GTA Telecom’s certificate of authority to
TeleGuam. Such enforcement option shall not limit PUC’s other enforcement options
under 12 GCA 12103(f) or 12 GCA 12108.

Eﬂw%m . Perez

S

Richie T. Lim

ATLANTAATLIZ5E



Exhibit B
GSA Protest Denial letter dated Oct 5, 2012



671-475-1727 02:85:52p.m.  10-05-2012 12
Governor {Ahensian Setbision Hinirat) I[ie” senot
Department of Administration .. & A

Benita A. Manglona

148 Route 1 Marine Drive, Piti, Guam 96915 ... " Aathot:

-.. Blaz

s

0En purdiol

(Re-fapfo GSA)

A

( \ 'f\UVA. N

2

Director Tel: (671) 475-1707 Fax Nos: (671) 475-1727 / 475-_1.7-;'5;_ ] bﬁﬁfrgy.q'ractor
October 5, 2012 e
Please Print 62
) ACKNOWLEDGEMENT-CO
Mr. Bill Mann oo
Berman O’Connor and Mann Received BY:
Suite 503, Bank of Guam Building Tt .
» Date: -
111 Chalan Santo Pa € -2
Hagatna, Guam 96910 Vendor Name:
Cax #'s:

Re: Protest by Pacific Data System, Inct to Award
Teleguam Holding LLC in GSA 064-11

Dear Mr. Mann:

I'am in receipt of your protest dated May 9, 2012 regarding awarding Teleguam Holding
LLC a portion of GSA 064-11. As you are aware, an appeal was filed on a separate
matter by your client on April 30, 2012, which prohibits any further action until that
protest has been resolved. Qn September 5, 2012, the Office of Public Accountability
made a decision. Waiting the required ten (1 0) days for an appeal to be exhausted, now
allows the General Services Agency to proceed with answering the protest.

!

You protested that Teleguam’'s affidavit disclosing ownership and commission violated 5
G.C.A. Section 5233. The submission by Teleguam did not meet the requirements as
stated in the law, however, under 2 GAR Division 4, Sections 3109(m)(4)(A) through
3109(m)(c) which mistakes in bid are discovered after the time and date set for bid
opening and before an award. Based upon these sections, the Chief Procurement Officer
determined that these were minor informalities and were cured pursuit to the law.
Therefore, your protest on this matter is rejected.

You indicated that Teleguam failed to meet the requirements of the Invitation for Bid by
improperly conditioning its bid. We have reviewed your issue and determined that it is
without merit. Therefore, this matter is denied..

You indicated that the joint bid submission by Teleguam holdings was improper and
must be rejected. The basis for this protest was that it was a Jjoint submission by several
wholly owned companies of Teleguam holdings, they were separate businesses and their
business licenses all expired on June 30, 2011. We have reviewed this issue and
determined that it is without merit.

You indicated that Teleguam has failed to specify the SPIN number of the entity that is
intended to provide a specific service. You indicated that GTA has failed to provide

COMMITED TO EXCELLENCE

472-4217 / 475-1727 / 15



671-475-1727

02:56:10p.m. 10-05-2012

which of its subsidiary is providing what SPIN number. GTA has provided the SPIN
number and therefore your protest is denied.

Finally, you indicated that Teleguam has failed to submit a Certificate of Authority. A
Certification was provided Based upon the above, your protest is hereby denied.

You have the right to seek administrative and judicial review as stated in the law.

@Lf|l/

[ ign Yl oo 2N
Anita Cruz
Buyer Supervisor

-,

212



Exhibit C
Affidavit Disclosing Ownership and Commission submitted
by Teleguam for GSA IFB 064-11



AFFIDAVE  ISCLOSING OWNERSHEP end CO), ISSTON

TERRITORY OF GUAM )
188:
HAGATNA, GUAM )
A I the undersigned, being first-duly sworn, deposs and say that | am an authorized representative of the

[1]

[x1

offeror and that Iplease check only ons]:

The offeror is an individual op sole proprieior and owns the enitire (100%) interest in the offering
business,

The offeror is a corporafion, parinership, joint venture, or association known ag

Teleguam Holdings, LLC and its wholly owned subsidiaries GTA Telecom LLC, GTA Services, LLC, Pulee Mobile, LLC p]gase state name of offaror

company], and the persons, companies, partners, or joint venturers who have held more than ~ 40% of

the shares of interest in the offeting business during the 365 days immediately preceding the  submission
date of the proposal are as follows [if none, please so state]

Name Address % _of Interes
¢/o National Registered ents, Inc
AP Teleguam Holdings, Inc 1 e 'Ag ity of Dover  100% Teleguam Holdings, LLC
County of Kent, DE 19904 -
Teleguam Holdings, LLC 624N e Cor rive 100% GTA Telecom LLC, 100% GTA Servicas L,
Tamuning, Guam 96913 100% Pulse Mobile LLC

Further, | say that the persons who have received or are entitled to receive a commission, gratuity or
other eompensation for procuring or assisting in obtaining business related to the bid or proposal for
which this affidavit is submitted are as foliows [if none, please so state]:

Name Address Compensation

None

Signatufe”of 6ne of the following:
Offeror, if the offeror is an individual;
Partner, if the offeror is a partnership;
Officer, if the offeror is & corporation.

Subscribed and sworn fo before me

this&ma day of Decemmpn, 201)

ST 1/
sl 2

NOTARY PUBLIC

NOTARY PUBLH

*

*

NS EpEERT] I}‘?j!

,mmmﬁims ' ~  SuBmrssros By 6TA CofY
624 ¥, Marine Corps. Drive Tamuning, Guam 96843} . % fearbeb 1IN RESAOWSE TO A

W RETYEN LEQUEST gy PS5 TO



Exhibit D
Affidavit Disclosing Ownership and Commission submitted
by Teleguam for GDOE IFB 020-201 1



AFFIDAVIT DISCLOSING OWNERSHIP and COMMISSIONS—

CITY QF __ Tamuning }
) ss.
ISLAND OF GUAM )
A. I, the undersigned, being first duly sworn, depose and say that I am an authorized representative of

the offeror and that [please check only one}:

[ 1  The offeror is an individual or sole proprietor and owns the entire (100%) interest in the
offering business.

[ The offeror is a cog!poration, partnership, joint venture, or association known as

TELEGUAM HOLDINGS, LLC [please stare name of offeror

company], and the persons, companies, partners, or joint venturers who have held more than

10% of the shares or imierest in the offering business during the 365 days immediately
preceding the submission date of the proposal are as follows [if none, please so statel:

Name Address ‘ %_of Interest
SHAMROCK TELEGUAM 624 N MARINE CORPS DRIVE 89%
HOLDINGS, LLC TAMUNING, GUAM 96513
Various Management Employees with NO individual Employee Owing 11%
or controlling more than 10% ,
B. Further, I say that the persons who have received or are entitled to receive a commission, gratuity or

cther compensation for procuring or assisting in obtaining business related to the bid or proposal for which
this affidavit is submitted are as follows [if rone, please so state]:

Name Address ’ Compensation

C. If the ownership of the offering business should change between the time this affidavit is made and
the time an award is made or a contract is entered into, then I promise personally to update the disclosure
required by 5 GCA §5233 by delivering another affidavit to the government

John 1. Kim asigént, Controller

d of one of the following:

Offeror, if the offeror is an individual;
Partner, if the offeror is a partnership;
Officer, if the offeror is a corporation.

Subscribed and sworn to before me

this 1 8% day of _Man iy , 201%.

NOTARY PUBLIC
My commission expires:

This form shall be submitted in the Bid Envelope.

NOTARY PUBLIC
in and for Guam, USA.

; My Commission Expires: April, 06, 2011
| 624 N. Marine Corps. Drive Tamuning, Guam 86213 |

GDOE IFB 020-2011
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CPFICE CF PusLyc ACCOUNTABILITY

Doris Flores Brookg, CFPA, CGrM
Public Auditoy

PROCUREMENT APPEALS

IN THE APPEA] OF,
PACIFIC DATA SYSTEMS, INC,

APPEAL NQ: OPA-PA-16-905

Appellant

PACIFIC DATA SYSTEMS, INC., (Hereafter “PDS™) regarding the GUAM COMMUNITY
COLLEGE, Government of Guam’s (Hereafter “GCC™) October 5, 2010 denial of PDS’s August

‘Decision- 1
Suite 401, DNA Buliding
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’ 2. The IFB required bidders to submit an Affidavit of Disclosure of Major Shareholde

with their bids. Specifically, the IFR required that sych affidavits:

10

11 || the signature of the person authorized to sign the bid and the notary date must be the same.’

12 b. Be submitted by all bidders jn accordance with the fequirements of Public La
b 18-44 and that failure 1o do so will mean disqualification and r&jection of the bidg,’

jj c. Be Substantially in the same format as the €xample Major Shareholde

Disclosure Affidavit included in the IFR 4

3. The IFB set the original deadline for submission of bids at 10:00 a.m. on May 19

2010.° On or aboyt May 12, 2010, gce extended the deadline to 10:00 a.m. on May 26, 201¢.

—

' Big Invitation, Tab 2, Procurement Record filed on October 19, 2o0io0.

* This part of the IFB quotes Section 44 of Public Law 18-44 which is now
° codified as 5 g C.A. §5233 There is no Substantial difference in the
25

|| tanguage ip this part ofF the IFB ang 5 6.c.a §5233

. Major Shareholders Disclosure Affidavit Id
o Bid Invitaticn, Id.
28

¢ Amendment No. 1, Tab 4a, Id.

Decision- 2
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OFFICE OF PUBLIC AUD 15 pim

& || out the blanks in the example Major Shareholders Disclosure Affidavit included in the IFB an,

7 |l said Affidavit discloged that the persong holding more than ten percent (10%) of the company’

shares were: “TeleGuam Holdings, LLC,” whose address was: “go4 N Marine Corps Drive.

1o || Tamuning, Guam, 96913 » and whose percentage of shares held was: “100%.” The Affidavi

11 |/ Was signed on June 3, 2010 by John J. Kim, GTAg Controller, and his signature Was notarize,

12 [l that same day.

13

Page 3, Amendment No. 5, Tap 4E, 14,
,

" Bid Abstract, Tap 6, Id. Nore: Said Big Abstract states that the date wasg

May 26, 2010, however, it was signed by the persons opening the bids ang

- Witnessing the °Pening on Jupe 10, 2010 The Publie Auditor finds that the
* date of the bid opening for the IFp was June 10, 2010 based on said dated

- Signatures ang Amendment Nos. 1 angd 5 of the IFB.

o

° B GTA’ g Major Shareholders Disclosure Affidavit, Section 2, Government

” Documents, GTA’ s Bid, Tap 7, Procurement Recordg filed on October 18, 2zo10.
28

Decision- 3
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17
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was: “99%.”" The Affidavit was signed on June 7, 2010 by John Day, and pje signature w

notarized that same day."?

company’s shares were: “Micronesian Teiecommunications, Corp.,” whose address was; “p.¢
Box 500306, Saipan, MP, 96950,” and whose percentage of shares held was: “100%.”> T
Affidavit wag signed on June 9, 2010 by Jovino G, Lorenzo, Jr., and his signature Wwas notarize
that same day.

8. On June 23, 201 0, GCC completed its evaluation of the bids and recommended GTA®
“Avaya” System Bid for award based on its price, 14

9. OnJ uly 27, 2010, GCC issued a Notice of Intent 1o Award the Contract for the IFB 1,

GTA.YS

Y Id.
ITE's Major Shareholders Disclosure Affidavit, Appendix ¢ Other/Required
Bid Documents, ITE’s Big, Tab 7, Procurement Record filed on October 19,
2010.

Y vorp Evaluation Summary dateg June 23, 2010, Tab 8, Procurement Record
filed on October 19, 2010.

" Notice of Intent to Awarg dated July 17, 2010, Tab 9, Procurement Record

filed on October 18, 2010.

Decision- 4
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14

15

16

17

Appeal filed on October 12, 2010,
13
PDS’ Protest dated August 3, 2010, Exhibit 3, Procurement Appeal filed on

October 12, 2010,

¢ Page 2, Domestic Section 214 Application filed for transfer of control of

the Guam Telephone Authority to TeleGuam Holdings, LLc, we Docket No. 04-385

(FCC, September 24, 2004), Exhibit B, 14.

Decision- 5
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Py

AR T

& || responsibility inguiry.??

! 13. On or aboyt September 24, 2010, GoC conducted a Tesponsibility inquiry on GT

Id., and Page 4, gcers Denial of PDS’ August 3, 2010 Protest, Exhibit ¢,

Id., and crars Major Shareholder’ s Disclosure Affidavit dated September 30,
2010 attacheqd to Letter from Jennifer Sgambelluri to Carmen K, Santos dateq

September 30, 2010, Exhibit a, Id.

Decision- 6
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22

23

24

OFFICE OF PUBLIC AUD " 20:04 pam. 01-12-2011

regulations govemning Public Procurement. 2 Concerning GTA’s Major Sharehojder’s
Disclosure Affidavit, GCC admitted that GTA’s original Major Shareholders Disclosure]
Affidavit stated that TeleGuam Holdings, L1.C owns 100% of TeleGuam Holdings, L1C and
that this issue required further inquiry by GCC %6 However, GCC found that GTA’s failure to

provide all required information relating to responsibility in the IFR Was not fatal and that

information requested in IFBs can be supplemented after the submission of the biq 1o cure

shortcomings in bid submissions purspant to 2 G.AR., Div, 4, Chap. 3, §3116(b)(3) and thai

GTA’s September 30, 2010 Major Shareholder’s Disclosure Affidavis sufficiently ensured

® geer s Denial 5f PDS’ August 3, 2p1g Protest, Exhibit C, Agency Report filed
on October 26, 2010.

¢ Page 3, Iq.

' Page 4, Id.

*® page 5, 14.

on October 19, 2010.
 Letter from Mary A.Y. Okada to Sarah Strock, Esq., dated January 6, 2013

made in response to OPA’s Inquiry Re GTA Purchase Order.

Decision- 7
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gt 27941

2 . .
bids were received,
3
; 4
| ; HI ANAL VSIS
6 A. GTA Submitted z False Major Shareholder Disclosure Affidavit Wiep Its Bid.
’ GTA submitted 5 false Major Shareholders Disclosure Affidavit with jts bid on Jupe 10,

lations pursuant tg s G.C.4, §5131, gee has adapteq Guam’ g Procurement

Regulatiopg as its bProcurement Tegqulations, See GCC Procurement Policy No.

Decision- 8
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LR

GE Asset Managemem, Inc.3? Further, GTA s September 30, 2010 Major Shareholder’s
s || Disclosure Affidavit accurately reflects GTA g members who hold greater than 10% interess in
6§ ||GTA. Thus, the Public Auditor finds that GTA’s June 3, 2010 Major Shareholder’s Disclosure

’ Affidavit was falge because it dig Dot aceurately discjoge who held greater than 10% interest in

GTA,

11 || Disclosure Affidavit Wwas “technica]ly” correct. GTA believes its Guam Businegg License, which

12 |l indicates that TeleGuam Holdings, LLC is licensed to do business as “TeleGuam Holdings,
13

14

ten percent (1 0%) of the outstanding interest or shares (bold emphasis added) in the

partnership, sole proprietorship, or corporation Submitting a bid. 5 G.C.A. §5233 ang 2G.AR.,

23

24

November 5, 2010.

Decision- 9
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1
than ten percent (10%) of the outstanding interest or shares in the partnership, sole

B
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10

11 {|1n a limited liability Company agreement, persons can become members of limjted liability

12

13 _
contribution to such company, even if such member is the sole member of the company. 6

Del.C. 518-301 (d). The term “limited liability Company interest” as ugeqd in the aforementioned

19
20
21
22 || Tespective interest in GTA_ Therefore, the Public Auditor finds that 5 G.C.A. §5233 and 2
23 [|G.AR,, Div. 4, Chap. 3, §3IO9(e)(3)(E) apply to GTA and GTA was required to discloge all of
21 its members who held more than a ten percent (10%) interest in GTA at the time it submitted jts

25
bid on June 10, 2010.

————

ER
LG,

Decision- 10




W58 pm. 04-12-20119
OFFICE OF PUBLIC AU

B. GTA’s Bid Was Nw«Respmﬁsiveo

accordance with Public Law 18-44 (now codified a5 5 G.C.A. §5233 and 7 G.AR., Div. 4, Chap.

Decision- 11
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OFFICE OF PUBLIC AU

emphasis added). 5 G.C.A. §5233 and 2 G.AR, Div. 4, Chap. 3, §3109)(3)E). The plain
meaning of this clear statutory language is that bidding is conditional, based op the bidder
disclosing persong holding more than ten percent (] 0%) of the bidder’s ownership interest or

shares. Herg, g5 set forth above, GTA ’s June 3, 2010 Major Shareholder’s Disclosure Affidavit,

C. GTA’s September 30, 2010 Major Shareholders Disclosure Affidavit Musi Not
Be Accepted.

Decision- 12
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OFFICE OF PUBLIC AUT

Thus, the Public Auditor finds that the exception for late bid modifications caysed by

. Government of Guam procurement personnel set forth in 2 G.AR,, Div. 4, Chap. 3, §3109(k)(2)

11 || does not apply to this matter. Further, there is no merit to GTA’s argument that GCC'g

2 lacceptance of GTA’s late bid modification was not prejudicial to other bidders.” Ag get forth

13 above, PDS and ITE, the other two (2) bidders, submitted valid Major Shareholders Disclosure

14

Decision- 13
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shall waive sych informalities or allow the bidder to correct them depending on which is in the
best interest of the Government of Guam, 2 G.AR, Div. 4, Chap. 3, §3 109(m)(4)(B). Here,
GTA’s failure to submit a valid Major Shareholder’s Disclosure Affidavit with its bid is a matter
5 || of substance and not merely a matter of form, Specifically, as stated above, GTA’s original

6 || affidavit disclosed that 100% of jis interest was owned by itself and the substance of thig
disclosure was false, The false substance of GTA’s original Major Shareholders Disclosure
Affidavit far exceeds 3 matter of form such as the failure to provide sufficient copies or sign bid
documents. Further, GTA’s fajlure to comply with the IFB’s specific requirements for the

10

11 || content of the Major Shareholders Disclosure Affidavit is not an insignificant mistake because

12 |lthe IFB specifically states that bidders who fai] to submit valid Major Shareholders Disclosure

Affidavits would have thejr bids disqualified and rejected. Finally, to allow GTA to correct
14

15
16
17
i8
19

Officer. Therefore, the Public Auditor finds that GTA’s original Major Shareholder’s

20
Disclosure Affidavit could not be corrected or waived as a minor informality and that GCC did

waive or grant correction of said original affidavit as 5 minor informality,

Decision- 14
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7951 OFFICE OF PUBLIC AUD

%
|
P

d

e T T ST

Law. 5G.CA. §5501. Here, the IFB states that it ig issued pursuant to and subject to Guam’s
Procurement Law ang Regulationg 3 Thus, the [FB expressly makes Guam Procurement Law

s || and Regulations applicable to the solicitation proceduyres, Further, the only federal laws

€ || applicable to the IFB concern federal laws the contractor awarded the [FR would be required to

comply with, The IFR contains a general and broad requirement the bidder awarded the

10
11 || furnishing of goods.*’ Further, the IFB states that because the IFR concerns a Federally Funded
12 {| Project, that the bidder awarded the coniract is required to comply with the F ederal Davis Bacon
3 and Related Acts which require al] contractors and subcontractors performing work op federal

j: constructions projects or federally assisted contracts in excess of $2,000 to pay their laborers and
16 || ™echanics not less thap the prevailing wage rates and fringe benefits for such work determined
17 || by the U.S. Secretary of Labor, 3 Thus, pursuant to the express terms of the IFB, the Publjc

18

Auditor finds that Guam Procurement Law and Regulations govem the IFB’s solicitation

procedures and 48 C. F. R, §14-407 is not applicable,

—

21
6 Paragraph 1, General Terms and Conditions, IFB, Procurement Record fileq on
22
October 18, 2010. NOTE: Although the IFR cites the old Government Code
23
sections embodying Guam’ s Procurement Law (Title VIiIi-a, Government Code),
24

said Procurement Law sections are now codified in § G.C.Aa., Chapter s,

= Paragraph 35, 1q.

g Special Reminder to Prospective Bidders, ang Informational Page regarding

Davis-Bacon and Related Acts, IFB, Procurement Record filed on October 1g,

2010,

Decision- 15
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10

11

12

13

14
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OFFICE OF PUBLIC AUC P

D. GCCs Respomﬁbiiﬁty Inguiry Did No¢ Make GTA’s Big Responsive,

119

contract requirements, and the integrity and reliability which wil] assure good faijth performance.

ensure the integrity and reliability of such contractor which wil] assure a good fajth performance

of the contract requirements. Such inquiry does not nhegate or dilute the other provisions of

Guam’s Procurement Law and Regulations, cited above, restricting late modifications or

Decision- 16
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to waive GTA’s non-curable defect in their bid poses a substantial threat to the integrity of the
procurement process. Specifically, by allowing the responsibility inguiry to be used to wai;/e
non-curable defects in bids, after bid opening, a non-responsive lowest bidder who, for whatever
reason (i.e. change in business conditions or unprofitable low bid price), no longer wanted to be
awarded the contract, could refuse to provide the information requested in a responsibility
inquiry and the purchasing agency would have no choice but to reject the bid depriving the
purchasing agency of the bidders assurance that the contract would be entered into and
performed. Additionally, waiver of a non-curable defect in a bid after bid opening via the
responsibility inquiry places the non-responsive bidder in a position of advantage over the
responsive bidders. Here, had ITE and PDS known in advance that they could avoid timely
filing of their valid Major Shareholders Disclosure Affidavits, we can only speculate the
possibility whether this additional time would have allowed them to submit lower bids. Further,
the requirement of submitting a valid Major Shareholders Disclosure Affidavit may have
deterred others from bidding who would have otherwise bid if they had known that GCC would
bave waived this requirement. Thus the Public Auditor finds that GCC’s use of the
responsibility inquiry to waive GTA’s non-curable defect in its Major Shareholders Disclosure
Affidavit undermines fair competition and must not be condoned.

E. Public Policy Favors the Rejection of GTA’s Bid as Non-responsive.

GCC and GTA argue that public policy favors waiving GTA’s non-curable failure to
submit a valid Major Shareholders Disclosure Affidavit because GTA submitted the lowest bid.
The Competitive Sealed Bidding procedure requires that the contract be awarded to the lowest
responsible and responsive bidder whose bids meets the requirements and criteria set forth in the

invitation for bids. 5 G.C.A. §5211(g) and 2 G.A.R., Div. 4., Chap. 3, §3109(n)(1).

Decision- 17
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Here, GCC and GTA are really asking that GTA be awarded the contract merely because it is
simply the lowest bidder and despite the fact that it submitied a non-responsive bid. Certainly
the policy of providing increased economy and the maximization of the purchasing value of
public funds supports this argument. 5 G.C.A. §5001(b)(5) and 2 G.A.R., Div. 4, Chap. 1,
§1102(4). However, the Public Auditor must balance this policy with other policies underlying
Guam’s Procurement Laws and Regulations. Such as the policy fo provide for increased public
confidence in the procedures followed in public procurement. 5 G.C.A. §5001(b)(3) and 2
G.A.R., Div. 4, Chap. 1, §1102(2). The policy to ensure the fair and equitable treatment of al
persons who deal with the procurement system. 5 G.C.A. §5001(b)(4) and 2 G.A.R., Div. 4,
Chap. 1, §1102(3). And the policy to provide safeguards for the maintenance of a procurement
system of quality and integrity. 5 G.C.A. §5001(b)(7) and 2 G.A.R., Div. 4, Chap. 1, §1102(6).
The strong public interest in an uninterrupted public procurement system must be outweighed by
the stronger public interest in having agencies abide by the appropriate statutes and regulations.
Multi-Line Corporation, Inc., v. Lorenzo C. Aflague, et.al., CV0667-88, Line 23, Page 10,
Decision, Findings of Fact and Conclusions of Law dated November 21, 1988 (Superior Court of]
Guam). Finally, the Public Auditor must exercise her jurisdiction to promote the integrity of the
procurement process. 5 G.C.A. §5703 and 2 G.A.R., Div. 4, Chap. 12, §12103. The Public
Auditor finds that the public interest is best served by enforcing the provisions of

Guam’s Procurement Law and Regulations requiring bidders to disclose their ownership interests

at the time of bidding and the standard of awarding contracts arising from the Competitive
Scaled Bidding Procedures to the lowest responsible and responsive bidder. The public must be
assured that the information in the Major Shareholders Disclosure Affidavit is accurate and

truthful when swom to and eannot be subject to modification after bid opening to meet a

Decision- 18
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recognizes that this will cause hardship on GTA, an otherwise responsible bidder who, through

simple negligence, failed to submit a valid Major Shareholders Disclosure Affidavit. However,

F. GCC’s Award of the Contract to GTA is Void.

The Public Auditor finds that GCC’s award of the contract to GTA is void. If after an
award, it is determined that a solicitation or award of a contract is in violation of law, and the
person awarded the contract has not acted fraudulently or in bad faith, the contract may be: (1)
Ratified or affirmed if doing so is in the best interests of Guam; or (2) The contract may be
terminated and the person awarded the contract shall be compensated for the actual expenses
reasonably incurred under the contract plus a reasonable profit, prior to the termination. §
G.C.A. §5452(a)(1). Here, as set forth above, the Public Auditor finds that the award of the
contract to GTA violated Guam’s Procurement Laws and Regulations because GTA was not a
responsive bidder. Further, the Public Auditor finds that there is nothing in the record indicating
that GTA acted fraudulently or in bad faith in procuring the contract. The Public Auditor finds
that ratifying or affirming GCC’s contract with GTA is not in the best interests of the
Government, because wajver of the statutory requirements for the submission of a valid Major
Shareholders Disclosure Affidavit and the statutory requirements that contracts arising from
Competitive Sealed bidding be awarded to the lowest responsible and responsive bidder are
serious threats to the integrity of the procurement System as stated above, and must not be
condoned by contract ratification, The Public Auditor finds that the contract awarded to GTA
shall be terminated as of the date of this Decision. The Public Auditor further finds that GTA
did not incur expenses and is not entitled to reasonable profits because GTA did not perform

work under the contract due to GCC not issuing GTA a purchase order as set forth above,
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IV. CONCLUSION

Based on the foregoing, the Public Auditor hereby determines the following;

1. Through simple negligence, GTA Submitted a false Major Shareholder Disclosure
Affidavit with its Bid in violation of § G.C.A. §5233 and 2 G.A.R., Div. 4, Chap. 3,
§3109(e)(3)(E) which resulted in GTA’s bid being hon-responsive to the IFR.

2. Guam Procurement Laws and Regulations prohibit GCC from accepting GTA’s
September 30, 2010 Major Shareholders affidavit because it is a late modification or correction
of the bid after bid opening.

3. GCC’s award of the contract to GTA is void because GTA was a non-responsive
bidder which GCC should have disqualified and rejected at the time of bid opening.

4. PDS’s Appeal is granted.

5. GCC’s contract with GTA arising from the IFB for IFB Item Nos. L.l1thru7.1is
hereby terminated as of the date of this decision and although GTA is generally entitled to
compensation for its actual expenses it reasonably incurred under the contract plus a reasonable
profit for the period prior to the termination, the Public Auditor finds that GTA did not incur
expenses and is not entitled to reasonable profits because GTA did not perform work under the
contract due to GCC not issuing GTA a purchase order.

6. GCC shall consider the IFB’s remaining bidders in accordance with Guam
Procurement Law and Regulations.

7. PDS is hereby awarded, pursuant to 5 G.C.A. §5425(h)(2), PDS’s reasonable costs
incutred in connection with the solicitation and its August 3, 2010 protest, including PDS’s
reasonable bid preparation costs, excluding PDS’s attorney’s fees, because as PDS was the
second highest scoring bidder, there is a reasonable likelihood that PDS would have been
awarded the contract but for GCC’s acceptance and attempted cure of GTA’s hon-responsive bid
in violation of Guam Procurement Laws and Regulations as set forth above, GCC may object to
PDS’s cost demand by filing the appropriate motion with the Public Auditor no later than fifteen
(15) days after PDS submits such cost demand to GCC.,

Decision- 20
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This is a Final Administrative Decision. The Parties are hereby informed of their right to
appeal from a Decision by the Public Auditor to the Superior Court of Guam, in accordance with
Part D of Article 9, of 5 G.CA., within fourteen ( 14) days after receipt of a Final Administrative
Decision. 5 G.C.A. §548 1(a). .

A copy of this Decision shall be provided to the parties and their respective attorneys, in
accordance with 5 G.C.A. §5702, and shall be made available for review on the OPA Website

WWW.guamopa. org.

DATED this 12" day of January, 201 1.

A7 Coeortt

DORIS FLORES BROOKS, CPA, CGFM
PUBLIC AUDITOR

Decision- 21
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Exhibit F
Teleguam letter to GSA
re PDS/Docomo Pacific Protests, Jan 24, 2012



624 Korifi Marine Cormps. Drive
Tamuning, Guam 56913
Phone 644-1608

Fax 644-5764
sgpenga@gia.ne

January 24, 2012

Claudia Acfalle

Chiel Procurement Officer

Government of Guam General Services Agency
148 Marine Corps Drive '

Piti, Guam 96915

Subject: Protests by Pacifie Data Systems and Docome Pacific: IFB GSA 064-11

Dear Ms Acfalle:

This letter is in response to the protests submitied by PDS and Docomo. both dated December
23,2011, relnted to Invitation for Bids No. GSAD64-11.

Both protests must be denied by GSA as neither PDS nor Docomo are “aggrieved™ hidders
pursuam to the Guam Procurement Law and the Guans Procorement Rales and” Reguiations
because both protests are based entirely upon the bid submitted by GTA. The procurement law
provides:

Right 1o Prolest. Any actual or prospective bidder, offeror, or contractor who may be
aggrieved in connection with the method of source selection, selicitation or award of »
contracl, may protest to the Chiel Procwrement Officer .. !

Moreover. the procurement regulations provide:

Subject of Protest. Protestors may file a protest on any phase of solicitation or award
including, but net limited to. specifications preparation, bid selicitation. award, or
disclosure of information marked eonfidential in the bid or offer.

Neither pratest is based upon any act of GSA in this procurement process or upon any alleged
shortcoming in GSAO64-11. Alse, of the dme of this letter. no mward has been made. Thus, PDS
and Decomo are net aggrieved bidders and their protests must be denjed. Moreover, afl bids
should be fairly and objectively evaluated pursuant to procurement laws and regulations before
any bid is awarded or disqualified.

. il
'5GCA § 5424 (a). . -
13 GAR § 9101(c)X2).



The Procurement Regulations Allow Corrections After Bid Opening

GTA admits the mistakes in the Alfidavit Disclesing Ownership and Commissions, the
erroneous business licenses, the erronceus certificate of authority and the mistsken insertion of
the additional terms and conditions. However, these were mere oversights on GTAs part and the
correction of these mistakes is well within the authority of GSA to allow pursuant to the EXpress
language and iment of the procurement laws and regulations,

With regard to the Affidavit Disclosing Ownership, the information inserted therein 1s not false
but merely incomplete. GTA inadvertently failed to include information on shareholders prier 1o
the purchase of the company by AP Teleguany Holdings. Inc. in June of 2011. The change in
ownership of GTA was widely publicized in Guam and (he purchase of GTA was approved by
the FCC and by the Guam Public Utilities Commission. The inadvertent failure 1o include prior
bwners was simple human oversight and nothing more. GTA is ready to provide a correct
affidavit ts GSA.

GTA alse provided expired business licenses for Teleguam Holdings. LLC s dbas and the 2005
Certificate of Authority for Teleguam Holdings. LLC. which was subsequendy transferred (o
GTA Telecom, LLC. Notwithstanding, these oversights, GTA has always held cument business
licenses for the Teleguam Holdings. LLC dbas (all current through June 30, 2012) and 2 current
Certificate of Authority for GTA Telecom, LLC and is ready o provide these 10 GSA. GTA has
always been appropriately licensed and centified 1o operate in Guam and the failure to provide
the correct documents does not affect GTA s legal ability to provide services.

With respect to the mistaken insertion of additional terms and conditions, this was a simple
clerical and non-judgmental mistake. By submitting its bid, GTA conceded 1o all terms and
conditions contained in the Invitation for Bids. The terms and conditions that were mistakenly
wseried are intended only for individual or business accounts and in no way intended for
submission in Gevernment of Guam IFBs,

The procurement regulations expressly allow correction of “minor informalities™ after opening of
bids:

(4) Mistakes Discovered After Opening but Before Award.,

(A} This Subsection sets forth procedires o be applied in three (3) siwations
described in Subsections 3 109(my4)A) throngh 3189%(m}(4)(C} of this Subsection in
which mistakes in bids are discovered afier the time and date set for bid opening bui
before award.

(B) Mimor Informalities. Minor informalities are matters of form. rather than
substance evident from the bid document. or msignificant mistakes that can be waived
or corrected without prejudice 1o other bidders: that is, the effect on price, quantity,
quality, delivery, er contractual conditions is negligible. The Procurement Officer shall
waive such informalities or allow the bidder to correct them depending on which is in
the best interest of the (erritory. . . .

[



(6) Determination Required. When 2 bid is corrected or withdrawn, or correction or
withdrawal is denied. under Subsedtion 310%(m)(5) of this Section. the Chief
Procarement Officer, the Director of Public Works. or the head of a Purchasing Agency
shall prepare a written determination showing that the reliel wag granied or denied in
accordance with these regulations, except that the Procurement Officer shal) prepare the
determination required in Subsection 3 109(m)(4) A} of this Sectipn. *

The aforementioned section. 7 GAR § 3109¢m). was promulgated by the GSA pursuam to the
Procuremem Law at 5 GCA § 5211, which provides in part: ’

{f) Cerrection or Withdrawa! of Bids: Cancellation of Awards. Correction or withdrawal
of inadvertently erroneous bids before or after award, or cancellation of awards or
contracts based on such bid mistakes, shall be permitted in accordance with
regulations promulpated by the Policy Office. Afier bid openig, ne changes in bid
prices or other provisions of bids prejudicial to the interest of the Territory or fair
competition shall be permitted. Except as otherwise provided by regulation, all
decisions (o permit the correction or withdrawal of bids, or to cancel awards or
contracs based en bid misiakex, shall he supported by a writlen determination made by
the Chiefl Procurement Officer. the Direcior of Public Works or head of a purchasing
agency.” jemphasis added|.

This law was adopted by the Goam Legislature from the American Bar Association 1979 Mode)
Precuremem Code for Stme and Local Governments.” The iment of atfowing corrections 1o hids,
so lemg as the comection do not cause the hidder 1o have the low bid. is clear from the

commentary within the model code®

COMMENTANY:

(1) Correction or withdrawai of bids before or afier contract award requires caveful considors-
tion to mabmain the integrity of the competilive bidding system. 1o assore. fiirness. and 1o avoid
detys or poor contrant performance. While bidders should bs expected 1o be boond by their bids,
circumstances frequently srise where correction or withdrawal of bids it proper and should he per-
mitted.

(2} To maintain the integrity of the competitive sealog bidding system, 2 bidder shonld not be
permitted o correct 2 bid mistake afier bid opening tha would cause such bidder 10 have the low
bid uniess the mistake is clearly evident from examining the bid documeny: for crample, exiension
of unit prices or crrors in addition.

(3} An atherwise low bidder should be porminted 19 correct & materigl wistake of fact in its bid,
including price, when the imended bid is sbvious from the bid document ar js otherwise supporied
by proof that has cvidentlary value. A low bidder should not be permitied o correct a bid for
mistakes or errors in judgment.

{4} In licy of bed corvection, the [Suate] should permit a low bidder allcging 2 marerial mistake
of fact to withdraw its bid when there is reasonable proof that & mistake was made and the inended
bid cannot be escervizined with reasonable certainty.

®2 GAR § 31089(m),

“5 GCA § 521 1D,

¥ See 5 GCA Chapter 5 Compiler notes and commenns.

" See American Bar Association Model Procurement Code for State and Local Governments 1979, p. 20,
3



(5} Afrer bid opening an otherwise low bidder should not be permitted 1o detete exceptions to
the bid conditions or specificseions which affect price or sobstantive sbligations; however, such
bidder should be permitied the oppertunity 1o furnish siber information calicd for by the Invita.
tion for Bids and not supplied due 1o oversight, so long as it does not zffect FESpORSIvENess,

{6} A suspecicd bid miistake can give rise 1o a duty on the part of the [State} 1o requsest confirma-
tion ol a bid, and failure te-do 50 can result in a nonbinding award. Whese there Is an appramace of
msistake, therefore, the bidder should be asked to reconlirm the bid before award. In such instance
a bidder should be permicted to correct the bid or to withdraw it when the bidder ackncw.l’cdgeé
that a mistake was made.

{7) Correction of bid mistakes sfier award should be subject 1o e same proef as carrections
before award with a further reguiroment thar no correction be permited that would cause the con-
tragt price o exceed the next low bid.

{8y Mothing in this Scction is intended 1o prohibi the [State] from sccepting a volunary reduc
tiom in price from a low bidder afier bid opening; provided that such reduciion is not conditjoned

on, or results id, the modiflication or deletion of any conditions contained in the avitation for
Baric

This makes clear that the Guam procurement laws and regulations foresee mistakes being made
in bid submissions and actually require corrections to be made pursuant lo duly adopled
regulations and so long as the imegrity of the competitive bidding system is not compromised.
As will he discussed below. none of the mistakes impact the responsivenecss of GTA's bid.
Equally important, corrections to GTA's bid would in no way affect the bid prices offered by
GTA.

We emphasize that the IFB GSA064-11 dees not on its lace require automatic disqualificaiion of
a bid for a failure to explicitly follow bid requirements. Page 2 of 36 of the IFB. Special
Reminder o Prospective Bidders, reminds bidders (o read the instructions and general terms and
condiions and ascertain that certain check-marked reguirements are submitted with the bid. This
reminder states: “Failure to comply with the asbove reguirements mey be cause for
disqualification and rejection of the bid.™ [emphasis added]. The discretion allowed to GSA by
the word “may” to determine if disqualification is justified is entirely consistem with the express
language and mtent of the Procurement Law and Reguiations.

{TA's Mistaltes Are D Informalities

The mistakes in GTA's bid are entirely matters of form and are not @t all matters of subsiance.
These minor mformalities do not affect “price. quamity. quality, delivery or conmtractaal
conditions™.” Therefore, pursuant to 2 GAR § 3109%m)4)XB). GTA's correction of the minor
informatities will not prejudice other bidders.

GTA has provided consistent and reliable telecommunications services 1o the Governmert of
Guam for decades. GTA has continuaily provided services to the government during times of
fiscal susterity and has worked with the povernment to avoid disconnection of services for
unpaid invoices. Allowing correction of the mistakes is in the best interests of the government.

T Spe 2 GAR § 3109 mydnE).



PDS and Docomo point to a decision of the Office of the Public Auditor for striet enforcement of
the Affidavit Disclosing Ownerxhip,g That case involved an invitation for bids issued by the
Guam Community College. The OPA decision found that GTA submitted a falge major
sharcholders disclosure affidavit in its bid to GCC and that GTA's bid was therefore non-
respongive.’ Specifically, the OPA stated: “GTA's original affidavit disclosed that 100% of its
nterest was owned by itself and the substance of this disclosure was false. The false substance of
GTA’s original Major Shareholders Disclosure Affidavit far excoeds 2 matter of form ., /"
Along this line. the OPA appears (o have relied heavily upon language in GCC IFB which made
non-compliance subject 1o automatic disqualification. However, there is a significant difference
between the GCC IFB language and the language in the GSA IFB in this case. The GCC Special
Reminder 10 Prospeciive Bidders form provides that “[{lailure 10 comply with the above
requirements will mean a disqualification and rejection of the bid.” |emphasis added]. As noted
above, the similar GSA form contains permissive language. Thus, the GCC form relied upon by
the OPA Is different and distinguishable from the form in IFR GSAO64-11

Also with respect 1o the OPA decision relied upon by PDIS and Docome, the Affidavit Disclesing
Ownership submitied by GTA in GSA064-11 was nat false. It was simply incomplete. GTA
stated correctly thal it was owned by AP Teleguam Holdings, Inc. and that the subsidiary LLCx
were owned by Teleguam Holdings, LLC. GTA inadvertently omitted information that the
company was owned by others prior to the sale of the company in June of 2011, The mistake was
a4 simple, unfortunate oversight. There was no atteipt here 1o provide misleading information.
The sale was widely publicized in the Guam media and the identities of the selling and
purchasing emtities were widely disclosed. Thus. the facts of the GOC case are distinguishahle
from ihe facts here. Moreover, the OPA noted that the GCC Procurement Officer made no
wrilten determination pursuant o 2 GAR § 3109(my6) graming correction of the minor
informatity." This regulation provides:

Determination Reguired. When a bid is cormected or withdrawn. or comertion or
withdrawal is denied, under Subsection 3109(m)(5) of this Section, the Chief Procurement
Officer. the Direcior of Public Works, or the head of a Purchasing Agency shall prepare a
written delermination showing that the relief was granted or denjed in accordance with these
regulations. except that the Procuremerst Officer shall prepare the determination required in
Subsection 3109(m}4)(A}) of this Section.'*

Thus, it is within the discretion and authority of the Chief Procurement Officer 1o make a writlen
determination aflowing correction of minor informalities. The purpose of this authority is clear:
to allow corections of non-material issues. As discussed below, so-called hidding conditions
required by the IFB will not convert bidder gualifications reflecting on responsibility into matters
of responsiveness. The OPA itself has issued conflicting decisions on this issue. It is in the
interests of the government for the GSA to follow the purpases and intemt of the procurement
laws and regulations and grant a correction of the minor informalities.

¥ The protests cite 1o In rhe Append of Pacifie Data Systens, Ine. Appeai No. OPA-PA-10-005. Decision Jan. 12,
201t

" td. at p. 20. lines 4-6.

" Id. atp. 14, lines 5-8.

" d, at . 14, lines 17-22.

© 2 GAR § 3109(mi6)



For the foregoing reasens, GTA hereby respectfully requests the Chiel Procurement Officer 1o
make a written determination granting correction of the minor informalities in GTA"s hid.

Responsiveness of a bid is defined in the Guam Procurement Law as: 3 hid which conforms in
all ‘material respects o the Invitation for Bids. ™ The procurement regulations regarding
corrections of minor informalities, provided above. above allow correckon of nﬁ;ar or
imunaterial mistakes. Thus, if 3 mistake is not material, it does oot render a bid nom-respensive,
2 GAR § 3109(m)4)(B) describes material and prejudicial conditions as issues involving price,
quantity, qualicy, delivery, or contractual conditions, Noge of the mistakes in GTA's bid invalve
any of these enumerated conditions. The mistakes are not material ang they do not render the
GTA bid non-responsive.

The Procurement Regulations enumerate the standards of a bidder's responsibility as follows:

I, the appropriate financisl, material, equipment. facility, and personnel resources and
experlise. or the ability to obtain them, necessasy 1o indicate its capability to meet
all contraciual requirements:

a satisfactory record of performance:

a salisfactery record of integrity:

qualified legally to contract with the lerritory; and

supplied all peeessary information in connection with the inguiry concerming
responsibility, "

U SRR

Issues of licensing and cemification to engage in telecommunications business in Guam clearly
go e the standard above related to the bidder being qualified legally to contract with the
government.

Shareholder disclosure allows the government 1o know the identity of the bidder or the bidders
owners. The same affidavit form requires disclosure of the identity of persens entitled 1o receive
a commission, gratuity or other compensation for assisting in obtaining business related 1o the
bid. Moreover, the siatute requiring disclosure of major shareholders, § GCA § 5233, was placed
in Part D, Qualifications and Duties, of the Guam Procurement Law. Thus, the pumose of
disclosure of ownership relates most closely to the standard relmed to the bidder's recerd of
integrity. It clearly follows that the issues of shareholder disclosure, licensing and certification
go divectly to a bidder's responsibility, not responsiveness of the bid,

5 GCA § 5204y,
™ See Juhn Thos, Brown. A Guaim Procurement Provess Primer, Ver. 2.7, § VII2), p 97260
2 GAR § 31 16(bi(2HA).

6



With respect to respensibility determinations, an OPA procurement decision noted:

These concepts are often confused. particularly when the IFB comtains specific
requirements concerning bidders” responsibility characteristics such as the requirement
for submission of information relating 10 responsibility. As a genera] rule. matters tha
deal with bidder responsibility camnot be converted inio matiers of responsiveness
merely by inserting a provision in {sic] into the IFB Fequiring rejection of bids that do
not comply.'®

Thus, the fact that GSADGA-11 contains these specific responsibility requirements does not
convert them into matters of responsiveness and the inadverten omission of such information
cannot in and of uself render the hid non-Tesponsive,

In fact, the Procurement regulations require GSA and the Chief Procurement Officer 1o base “op
any available information™:

comractar. i such contracior fails 1o supply the requested Bﬁm:matiqa. the Pmé:ammm
Officer shall base the determination of responsibility upon any available inf@rmaﬁgn or
mury find the prospective contractor nonresponsible if such failure is unreasonabie !

The determination of whether 2 bidder's failure to provide the information i unreasonable firs
reguires GSA 10 conduct an “inguiry with respect to responsibility. ™™ Failure of 4 bidder 1o
prompily supply information in connection with such an inguiry is a ground for a determination
of nonresponsiblity, ™

The submission of GTA"s bid in the collective name of Teleguam Holdings, LLC. and its wholly
owned subsidiaries is permissible. PDS points 10 no specific IFR reqairement or any statute or
regulatien that prohibits this because none exist, The subsidiaries are appropriately lrensed and
certified to aperate. The subsidiaries are entirely owned by Telegmam Holdings, LLC. and
eperate only 1o support their parent corporation. PDS offers no support for jts position and i
should be disregarded.

GTA has specified the SPINs and SPACs that it holds under its various subsidiaries, These
designations have been available to the Government of Guam sinee the privatization of the Gaamy
Telephone Authority and the federal benefits have continued uninterrupted since then. PDS
offers no support for its position and it should he disregarded.

" In the Appeal of Jones and Guerrero Co., Inr.. Appeai No. OPA-PA-U7-D05, Decision Pp. 6-7 €2008) (citing
Cibinic & Nush, Formation of Gevermment Ci ontracts 3* pp, 545.546,

" 2 GAR § 3116(b)12)B),

" 2 GAR § 311604,

",



Conclusion

Based upen the foregoing, it is incumbent upon GSA to follow intent und purposes of the
procurement law and regulations. GTA hereby respectfully requests GSA 1o aliow correction of
the mistakes in its bid or, in the alternative, 1o conduet ap mguiry with Tespect o GTA's
responsibility. GTA stands ready o provide afl information nccessary to show our responsihili y.

Sincerely,

W {/’,v
vﬂmdr,!w S Q‘eylg/z;
GTA General Counxel



Exhibit G
GSA letter requesting Teleguam to provide
updated Affidavit, April 18, 2012



Eﬂ'ﬂiﬁ Bava Catm ; 4 . ; GENEM SERVE‘CES AﬁENCY REW Tenorio
Governor ‘ ' ; {Ahensian Sethision Hirdrat} e LiCUtOIMEN GOverpor

Department of Administration
Benita A. Manglona 148 Route 1 Marine Drive; Piti, Guam 95915 Anthony €. Blaz
Direcior Tel: (671) 475-1707 Fax Nos: {673} 475-1727 / 4751716 Deputy Diregtor

April 18,2012

GTA
Attn: Ms. Jennifer Sgambelluri
624 N. Marine Corps Drive
Tarmuning, Guam 96913
Re: Major Shareholder Affidavit and Commission
Dear Ms. Sgambeliur;
Please provide an updated “Major Sharehelder and Commission™ affidavit for Bid No.
GSA No. 064-11 by 2 pm on Thursday, April 19, 2012, Your prompt response will allow
GSA to move toward closure of this bid evaluation,

H you have any questions, please feel free to contact GSA at 475-1714,

y 1 Ehde Vo

L CLAUDIA 8. CFALLE

COMMITED TO EXCELLENCE



Exhibit H
Teleguam letter with revised Affidavit Disclosing Ownership
and Commission, April 19, 2012



824 North Marire Corps Diive
Temuning, Guam 38913

April 19, 2012

Clandia Acfalle

Chief Procurement Officer ‘
Government of Guam General Services Agency

148 Marine Corps Drive

Piu, Guam 96915

Subject: Updated Major Shareholder and Commission Affidavit; Invitation for Bids No.
GSA 064-11

Bear Ms. Acfaile:

Pursuant to your request of April 18, 201 2, attached here is an updated “Major Shareholder and
Commission” affidavit for Bid No. GSA 064-11. Please note that en March 26, 2012, the Gaam
Public Utilities Commission, in Docket ] 1-14, issued uti Otder approving the mansfer of
Certificate of Authority and Eligible Telecommenications Carriey Centificate from GTA Telecom
LLC to Teleguam Holdings LLC. Under this order, Teleguam Holdings, LLC is now the sole
entity providing telecommunications services under these certificates.

Sincerely,

Andréw 8. Quénga
GT4A Legal Counsel
Phone 644-1609

Altachment (1)




Affidavit Disclosing Ownership and Commission
Territary of Guam }
} ss.
Magatna, Guam ¥

s

A, I, the undersigned, JOHNK 3. KIM, heing first duly sworn, deposes and say that | am an authorized representative of the
offeror and that {please check only one):

{3} The offeror is an individual or sole proprietor and owns the entire {100%) interest in the offering business,

[ X Theofferer is 3 cerpemtizm, partnershap, joint venture, or association known as Teleguam Holdines, LC., and its wholly
owned subsidiaries GTA Ta ; UE (please siate name of oferor company), and the
persens, companies, partnefs, ar joint ventuxem whg- haue held more than 10% of the shares of interest in the offering business
during the 365 days immediataly preceding the submission date of the proposal are as follows (i none, please so-state),

Name Address % of mterest

Sharnrock Capital Advisors 4444 W, Lakesite Drive 60% of Teleguam Holdings, LLC

Wil Wynperie Burbank, CA 91505

GE Asset Management, Inc - 3002 Sunsst St 29% of Teleguam Holdings, LLC

Dan Furiman - Stamford, CT 06905

Teleguam Holdings, LLC 624 M. Maring Corps Drive 00% of 814 Telegom, LLC, GFA
Tamuning, Guam 96913 Services, LLC, and Pulse Mobile, LLC

Ownership of Teleguam Holdings L&.{:ehangad -on:or about June of 2011 to:

AP Teteguan Holdings, Inc ' tfo Naotionat Registered Agents, nc. - 160% of Teleguam Holdings, LLC
160 Greentree Drive, Suite 101, City of Dover
County of Kent, DE 15504

B, Further, | say that the persons who have received or are entitiet! to receive a eemymission, gratudty or other rompensation for
procuring of assisting in obtaining business refated to the bid or proposal for which this afidavit is subimitted are a5 follows {if
none, please so state):

Name Address Compensation

NONE

C f the ownership of the offering business should change between the time this affidavit is made and the time an award is made
or & cantract is entered into, than | promise personally to update the disclosure required by 5 GCA §5233 by delivering another
sffidavit to the Government.

f-17-2012

-F

- ""'#/H‘

iohn L. Kim, Vice Presidant, Controller

Signature of individual if bidder is a sole proprietorship;
Partver, if the bidder is.a. partnership;

Officer, the bidder is & corporation.

Dater

£
.

Z 1 ‘
Subscribed and sworn to before me this i ZF day of Afﬁ"i t . ::!ﬁ . !] Z

Natary Public
In and for the Territory of Guam MARIA TISHA M. MAKIO
WMy Commission Expires; NOTARY PUBLIC

mmﬁfw&mm. US.A

6241&:::51 mmmms




Exhibit |
Teleguam Additional Bid Terms and Conditions
included with Teleguam bid



TERMS AND Coniomions

PLEASE READ THE TERMS ARD CONDITIONS CAREFULLY, For the Buvposes of this dotument, the torm “GTA” refars 0 GTA TeleGuam Lir and its affiliates (GTA Telecom L, GTA Services
LLC and Pulse Mobile (LC dba MAPULSE) and the words “you” and *your* refar 1o the entity thas higs signed this Agreement, The word “Services* ncludes and incorporates wireless,
broadband, digital television, and/or other services ordares on the Customer Application and any additional servies you msy order or obtain from GTA at any time that are Aot expressly

Baverned by another agreement vou sign with us. The ward “Agreement” insludes and Incorporates the Customer Application, the Terms and Conditions, the GTA rules and policles applying
o the use of the Services, and any GTA addendums that you Y Sigh at any time. .

By signing this Agreement:
{1} You acknowiedge that you ane an adult, elghteen {15} vears or aider. I this is a businass account, you acknowledge that you are suthorized to act a5 gn Bgent for your company,
corporation, partnership, or other business 3
{2} Youhave read, understood, and agread tobe bound by tis Agreament,
3 GTAwmpmvidetheSeMmashd!ated(n theCusmmqunmﬁm to you for the pariod stipulateg relevant to theSefvm;ordered. fyou cancat this order st any ime prior
to the expiration of the injtial term, you may be charged a termination charge as deseribed below, relevant to the Services ordered,

Genera) Terms & Conditions
L Acceptance of Agreement. You acknowledge and accept this Agreemant by {a)activating or using the Service; (b) signing the Agreement; {cj orally or electronically accepting the
Agreament. lfvoudomtameptmlswaemt,smwmbemm o provide you

vi. MlsuseofSeMce;.Hctwom,nrDm Ymmmmmh%whammwm%dwemmmkm vouagreemtmmimGTASeMces,

communimtxons:mmmdatawmmghmm ammﬁmm,mmlmmmmmmmww automatic data faeds,
automnated machine to maching Wuwmm%ﬁ%%hﬂmwdmdmm Tampummodmwmwmmngdeﬂmsmdm
: without profifbited,

vil. B!!lsand?aymem/umm:rges.%mmmmaﬁm&mm%mm.ﬂ?mmkmvauhwemtompmuypavmiuneachmzh!na
X instaliation or

wkhnewseMoeacﬂnﬂanbanresenmkmd. Afaeofszs.oowmhmwmwﬁmduekwmmemmmusmhmmbnmmw
institution, mamu»mtwhmmmm«mmnmy. mmmmammwmmmmmm,mmmmmm
wnhmmmmmm(mmmmumdmmm ﬁAmhliM)dmmhmMmemm:m-WMdm ifthe
dispute Is in vourimr,aered!tadmmmwﬂ%bemdetoynurlmt. ¥ the dispute Is in GrA’sM.vwmmﬁeﬁmdmmwlmdgmvmmmwwmee to

il Termlnaﬂons.Unkssn&msﬁpdamd,ﬁemhdmuhmnmpeﬁodkunemm voumaytemmm&nleesuponwﬂttennodcemlvedbyé'maueastthmy(am
§ by formymsmandvouamaparﬂ:unmofa tha

X, Spedalmmums.Voumaybeelwuefnnd&umtmmmﬁﬁm%wbuﬁmm%«&mmﬂuﬁmﬁuksmmmem You may be
requkedtopmvmepmofofyauraﬁ&ﬂmmtmﬁmﬂnﬁmumawvaﬁmamm%mmmmmmrm Gmmslurecemhhfomwm refating to
the Services, suchas(buzmwmum):namresemmmber,mamormmtm,mmﬂmmdmmﬂemmmv«uymmum. GTA may
adjust the discount in aceordanaewm\theorgamaﬂon'saermemvﬂmsmmmvemdkmmmumemhMmmexpftesorifvcuendcrdsangevowaﬁmathnwm\
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the arganization. You agree that any change or removal of your diszount, based on your affiiiation with the organization or the or ization’s ment with 67,

Considerad to e s o oy, gan sgree with 674, shalt not be
Minimum Contract Perlod, GTA offers varlaty of price plans, programs, and promotions ["Blans”} i which 5 tonger minimum Contract periog is required. (n these cases, the
mininum contrace period varles depending on what type of Senicevouareapﬂvmg far. P!easembdowfnemomm&:mam. '

Customer Premises. von dgree to grant 6TA 2 right of way by the shortass gractical route over vour Premises for the Burpose of installing, femoving, connecting, disconnecting,
malntzining, woubleshooting, replacing, servicing, ang auditing applicable Servicos and equipment REcassary to provide you that sarvice, You alsg Veprasent that such grant has bean
obtalned in writing from the premises owner, GTA 3y request from you sdditlonal documents, inchuding clght-of-way 2Bresments, in order to malntsis access In the future, Our
employees and designees wilj show thelr company identification upon request and in mast cases hova GFA signage on thair velilcles. You are respansible for maling the premises
avallabla, by appaintment, for inspection, audlt, repalr, replacement and/or removat of the cable facilities. i you continuousty fail or refuse aceass to the equipment, GTA may
terminate your senvice, A»instaﬂaﬂms,mmm&mdnthermrkdone vaTAmvourwemissshalmedonehagmdandwomawﬁkemmer. However,duetutheeﬁectsoi

Cable Facllitles. AN w%%hﬂﬁﬂeshstaﬂedmmmto%h&ememmwmmmmmtbepmmrtyniﬁ'm. Vm:wulnotan;;‘shaunorpermlzmhersm
movewmwmmmmmfmwmltmwwmm Voumrespmmml’mamdmagg,aﬂmrmmnmm,dmmmemaeu&hfadﬁus.
If the Secvices are terrmnamdfwanmasnn. at GTA’s option and direction, you shafl Frake the premises avsiiable for the removal of the cable facility. GTA does not guarantes that

Default/Termination or Discontinuance by GTA. §T4 may, without notice, terminate or temporarily discantinue your service if yau are In default of this Agreement. Default shail
include: (1) any falyre by you to pay any undisputed amounts as provided in this Agre t; (2} any breach by vou of any t ision of this Agr t; {3} any unfawful use of
GTA Services or use the Services In 3 manner that may interfere unreasonably with the Services used by other Customers or interfere with GTA's ability to provide Services o others,
rheth lawful use ar interfi lsbyveuormoﬂreruserofmesm Termination or « porary dscontinusnce of Servi shaubeinaddiﬂmtnmyandaﬂothar
temedies provided in the Agresment, or that aay be avaliable at law and in squity. In addition to the foregoing, GTA may terminate or discontinue Services without Hability in the case
of any governmental prohibition or required alteration of the Services.
ForceMa}ewe.GrAshaﬁnotbeliabieforanvdehymfanureh...;’ it of this Agre: Wtomeenemsud:delayorfaﬂureiswusedbvan eventofFumeMajeure,lncludlng
{but nat limited to) fira, flood, war,stnkg,omrsofdvaormmm authorities, omissions of viers, ofsupwers,oroﬂmcausebeymdnstwmame
tontrol. Any such delayurfaﬂureﬂmﬂsuspendme&raemntunmm memwmmmnmmmmmsmnbewwmmmmmes
DISCLAIMER OF WARRANTIES, GTA CANNOT GUARANTEE TS SERVICES WILL BE UNINTERRUPTED OR ERRQR-FREE, OR THAT YOUR MESSAGES OR DAYA TRANSMISSIONS WiLL. NOT BE
LOST. ALL SERVICES ARE PROVIDED “AS IS” AND WITHOUT WARRANTIES OR REPRESENTATIONS OF ANY KIND, WHETHER EXPRESS OR IMPLIED, INCLUDING {WitHouT LIMITATION)
WARRANTIES OF NONJNFMNGEMEMT, MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. YOU ASSUME ALL RISK OF USING THig SERVICES AND EQUIPMENT. GTA pOES
NOT AUTHORIZE ANYONE TO MAKE WARRANTIES ON 1S BEHALF, AND ANY PURPORTED EXPRESSION OF WARRANTY 5 HEREBY DISCLAIMED. ANY STATEMENTS MADE 8Y GTA
AGENTS OR (N PACKAGING, MANUALS OR OTHER DOCUMENTS ARE PROVIDED FOR INFORMATIONAL PURPOSES ONLY, AND SHALL NOT BE CONSYRUED AS WARRANTIES BY GTA.

Password Protection, You are solaly responsible for maintalning the confidentiality of any password or user hame required to utilize the Services, You shall be lable for payment of
charges to your account made by any pe using your d or user name until 6TA is notified that the confidentiality of a password or user name has been compromised.

- Use of Customer ldentifiable Information. GTA will collact and use customer identifiahle information far billing, credit references, provisioning of service, to solve problems associated

with service, and to inform vou of fiew products or Services that will better meet their needs, GTA may also use customer ldentifiable information to market products ang services, but
will not disclose or make avaflable any customer identifiable information to any third partles seeking to market products. if you choose not tg participate In direct marketing of naw
products and services from GTA, your information will not be used for the purpose of marketing new products, GTA wilf not trade, sell, or discloze to any third party any form of your
identifiable inf ithout the ufvuu(uceptasmmhadhysubpma,mmmmwmhplmmmhmmmmfammmmmaﬁmwt@ad
to imminent harm to you or others). GTA may use your Identiftable information to investigate and help prevent potentially unlawiul activity ar activities that threaten the integrity of
service or network Integrity, to pratect itsatf against fraud, or to defend e rights In legal or administrative
Limitation of Liabilities and Services. in no event shall GTA, its employees, officers, rep matives, suppliers, and suthorized agents be liable to you or any ather party for any direct,
Indirect, special, incidental, consequential or punitive damages, or any other damages or fosses whatsoever arising directly or indirectly from your use of the Services, regardiess of the
cause of action, Including negligence, and even if GTA has been advised of, or could reasonable fave foreseen, the possibility of such damages or losses, GTA's sale and exclusive
liability to you and your sole and exclush dy for any breach vaTAnranyht«mpﬁmorfaumofWesMbeaaaduofmch charges for Services as would have accrued
but for such interruption or fallure based on a prorate basis, Without limiting the Benerality of the faregolng, GTA k not fiable for (1) the delay or fallurs In performance or Services
resulting from an act of force majeure, induding without fimitation: acts of God, f i s, typh -~ communications failure, g tal actions, shortage of lahor or
materlals, vandalism, terrorism, wars, strikes, or any reason beyond k ; {2} any act or omission of a telecommunications carrier whose natwork facilities are used in
establishing connections to points which GTA does not directly serve: (3} defamation or copyright infringement arising from ial tr: ted or received over GTA's network
facllities; (4) infringement of patents arising from combining or using your faciliies or equipment with GTA’s network factiities.

- Terms and Conditions are subject to change, We 3y give you notice of » change by posting the change on www.gta.net, by emall, or by written notice which may be on or included
with your bill. Such notices wil be considered given and effective on the date posted,
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service, whithever comes frst, GTA has the rigit to apply the deposlt againey any sutsisnding wirelece serviee eharges or any otler SMeuUnt owed to GTA, I You see terminating the
Agreement, any remaining balance of the depesi will Be refessed 1y you at the last bnown agdress within apprenimutely o davs. If you continue feceiving wirekyss services under the
Agreement, any crediy balance regngining after the depasit ic applied will be oppilad to any smounts that misy b awing to GTA in the futurs, GFA will lssue a refund URon request to

od elass Services. As stated in Secilon VI, of the Genaral Terms anid Contitions, Vo are responsible for Faying ol charzes and fees associated with the
Services. Charges associated with GTA's wirelass servieas include but without limit to; montihly rocurring servies chavges, alrtime, Feanting, long distance, toll charges, S\MS messages
whether read or unread, Images, sound fHles, k3, festures such zs Intarngt access and voicemait, ealling services such ag directory assistance and caliing card use, You willbe charged
for more than one call when you use certain festures rasuliing in multiple inbounded or outhoung calls sueks a5 calf forwarding, calf waltlng, vnicemal] retrieval, and conference calling,
Excapt to the extent prohibized by lave, bifling of roaming charges ar ssrvicas used way be delayed or appiled agsinst your service, Roaming and other calf fating times are dependerny

inimum Contract Perind, As stated inSection i, of the General Terms and Conditians, mﬁa%mmmmammwmmmmasms isrequired. Unless otherwi
indicated, tfyou optinto a Plan, a two-year minimum contracy veriod villl apnke. At the and of the minimum term, this Agreament shali be Fenewed autamatically thereafter ona

manth-to-month basis fthat is sttt Subject to this Agreament ag modified) or unti fermineted by either party. i you terminate the service before explestion of the minimum semm for
a0y Feason, you agree to pay an ETF of $150 for gach phone numier per contract year, Blackberrys, {fhones, netbooks and selected “Advanced Data Devicas” that require a bwo-year
Misimum contract on volce and data services are subject to an Advanced Data Device ETF of $180 fnread:phonewmherpermmmvaaﬂn additlon to the standarg £7¢ terms and

- ronditions, These termination fees may be deducted from your deposit or any amounts prenzid by you, tharged i your card or billed to your account. If you opt into o news Plan, you

i and/or at In connection with any new sefvice, and the pramotionat price of the equipment and/for aceessories was less than the replacement/no contract price at
the time of service activation, the equipment and/or accessories must be returned to GTA In “fike now” condition within the Trial Period with proof of purchase, or you wiil be charged
for the difference betwsen the subsidized promotional price and the replacement/no cantrace price of the equipment and/or accessoriss. 1 the equipment andfor accessorias are
returned in “like new” condition, you wif recelve a refund in the amount of the purchased price. “Hike new” condition means the equipment and/or s app '

e difference between the subsidized promotional price and the replacement/no contract of the equipment and/or accessories. Thisisnot s penaity foe;
rather this Is a means for GTA ta recover assoclated costs, such as labor, advertising, equipment subsidies and alf other assoclated costs in acquiring a new Customer.
Numbers. Except as provided by taw, you have no proprietary or owsership rights to or interests in 3 specific tetephone number aszigned to your squipment ur account. GTA may
change the access number assigned to you and may require you to modify wireless telephone equipment accordingly at GYA’s expense. Except as permitted by law, you may not
assign a telephone number to any other equipmant, and shall not program any other numbey into equipment provided for use with GTA services. GTA may deactivate or suspend
service to any number without prior notice if untawful or fraudulent use of 3 number Is suspacted.
GSM Phones/Devices and Other Carvier Networks/Phores. You may purchase a phone from someone other than GTA, provided that it must be 850/1500MHz GSM/GPRS/EDGE
wireless device that Is compatible with GTA's GSM network, 6SM phones/davices dp not alf use the same tachnologies, GTA daes not guarartee that all services ang featuras will be
avallable with such equipment, GTA GEM ph s/davices may be g d tor accept only a GYA Sin card,
Lost or Stolen Phones, If your wiretess telephone or other wireless device is lost or stalen, you will remaln liable for all charges In connection with usage of the wirelass davice until the
theft or loss s reported to GTA and to the police. A capy of the palice report must be flled with GTA, After reporting the theft or foss to GTA, you will remain lisble for all nan-vsage
based charges, as provided in this Agreement.
Call Privacy, The GTA system uses radio channels to transmit nicati Cust s calls may be monitored by third persons acting within the law, and GTA will cooperate with
Intercepting and disclosing calling records, voice and data transmissions, accounts and other information, pursuant to fawful subpoanas, court orders and the like. Your transmissions
may also be manitared by persons acting outside of the law. Calf pri Y cannot be g ¢, and GTA will not be Hable for any fack of privacy while using GTA equipment or
systems,
Wireless Local Number Portability. You may have the capability to transfer your wireless number 1o another wireless eartler or have the ability to bring your wirelsss number to us.
For detalled information about Local Number Portshility, please contact GTA Customer sarvice at {671) 644-4GTA (4482). Yau will not be able to transfer your number if your
has been disconnected for any reason. I you sre porting s prepaid account, your prepsid account must not be explred, You still remain Hiable for all charges incurred resulting fram
your wireless service with us or Your wireless service with your former wireless carrier; this includes but not timited to cancellation fees, monthiy access fees, overages, fong distance

and all other expanses assoclated with your wireless service, GTA reserves the right to charge a one-time $50 port out fee to recover costs incurred with Wireless Local Number
Portability.

MPULSE™ Brepaid Seetion
3
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You accept these terms ang conditions and agree to be houng by them at the point of safe of a Card,
The pumber printed on sach Card {comprising the PIN or PUK Number} is unique to that Carg and you shali be solely responsible for safeguarding such number or any other access

Each Card has an expiration date after depositinto your account, A $5 card expires 15 days after deposit into an account. A $10 card expires 30 days after deposit into ap avzount,
Both $20 and $50 cards explre 60 days after deposit intp an account. When depositing a Qwik Charge card Into an account with a valid balance, the sreater of expization dates shalf
apply. In the case of 2 Quik Share, the greater of expiration dates shall apply. When purchasing a deposit using a credit card, the expiration date shall be 60 days from deposit
regardiess of the ampunt purchased. Unused airtime witf be forfeited unfess ysad by expiration date.
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Charging commences as soon as the call, date, or test Fessige s processed or received by you.
You shafl use the Card and the Servlces in aceordance with Iscel and federal faw, GTA shall it be fable for anylosses, damages, Fabilities, costs or anpanses suffered or incurred by

servicewil!beconstderedanewlnmlhﬂonsubjacthﬁtemméreguhﬂomformmmandbcalmfmgeseMcewhmmqum.
Inslde Wiring & installations, You have the option to have GTA install any inside wire required or to have g third-party contractar do the Instaliation, Howaver, if you chouse to hire a
thlmpanymmmcbr,mmmsandwnditmmwmm GTAdoasnotrewemut,muamwma:anknwbﬁmbyvouoratﬁwpanydmenhymmuenaﬂevouto
successfully accass, operate, or use the broadband services, nor that sych installation with nae causedmmgetnmremmter, dats, softwars, files or peripherals, 1n addition, GTa

You wh chaases thi method of instafiation, memmmgmmommmmamﬁmmmmmmweﬁscmﬁmﬁw Himit any and af imitations of Wability set forty

Broadband Service Speeds, 8ecause broadband is distance sensitive, You must be located within 2 serviceable loop distance from 8 GTA serving wire canter, Broadband peak sgeeds
e not guaranteed by GTA due o the faciors mammmmmlmmmwm conditlon of the cable factlities, Hmﬁaﬂanshﬁ'm'snetwork design,

tancel the service without Incurring any early termination fees. The Trial Perind refers only towards the service and not # i You are required to retym all CPE in “like
new” condition, which means the CPE appears unused without seratches or unnatural marks, in its original contsiner, with it original contents. Fallure to return the CPE to GTA in

deducted from your o posit or any prep ‘bvyou.dwmadtoyourardorblﬂedmmracwmt.
US Millitary. You are required to return alf CBE In “like new” condition within 14 days of cancalisting of your broadband service, Fallure to return the CPE to GTA in “like naw”
condition will recyft In 5 charge to your atcount equal to the replacement price of the CPE.

Digital Television {YV) Services. The tesms and conditions apply to your use of the video and audio Programming services and associated telecommunication servicas that GTA provides
and any equipment provided tayou for use with the service. Digihtal TV services Provided under this Agreement is contingent upon you having telephone service with GYA, The dightal
TV services may include video-on-demand, interactive pragramming and other enhanced video services. Fallure to maintain telephong service constitites a breach of this Agreement.
Redistribution Policy. Some programming may not be avallable In cortain areas due to fegal, eagulatory, and contractual prohibitions, Including restrictions of the Federat
Communications Coramission and sports blackouts. GTA may recover from you any damages provides by telaviston laws for tampering with any of oyr equipment, aur television
system or for recelving or distributing unauthorized services, GTA has a zero tolerance palicy for any infraction of the abave tems. Ifyou also purchase GTA Vaice Service, Catler ID
information for GTA Voice calls can be displayed on your TV screen, in addition, cafl history information far uif missed and answered calls can be displaved on your TV screen and
cannot be PIN protected, Calt history for dialed calls cannot be displayed on your TV screen, As permitiad under applicable law, in addition to ather nights provided for n this Terms sf
Service, In the avent o payment Is past due, GTA may restrict YOUr Sccount Yo prevent access to video on demand, pay-per view, and other usage-based services and content,

provisioning or tater B ning orders,

femoving, connecting, disconnacting, maintaining, troublashooting, replacing, servicing, and auditing the equipment and sevice. Your permission Indudes the premises outside your
home at times when You may not be there. Gur employees and designees will show thelr company identification upon request and in most cases have GTA signage on their vehicies.
1f you are not the owner of your home, we wilf require you to obtain pesmission from the landlord/owner for us to anter the premises and install digital TV and alf assochated wirlng.
Credit Approval and Deposits. In order to establish an account with us, you authorize GTA W Inquire into your credit worthiness by checking with cradit reporting agencles. if you are
delinquent in any pay to GTA, you authorize GTA to teport any late payments OF noppayment to credit reporting agencies. GTA may require a security deposit from you {a}
before digital TV cervices are provided, if you do not have satisfuctory credit history with YA or do not provide other proof of credit waorthiness, or (b) at any time during this

Final Version 20110111.1




Exhibit J
Analysis of the conflict between
Teleguam’s Additional Bid Terms Conditions
and IFB requirements
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Exhibit K
Business License of GTA Telecom LLC
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Exhibit L
Business License of GTA Services LLC
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Exhibit M
Business License of GTA Wireless LLC
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Exhibit N
2011 and 2010 18 G.C.A. §15138 Annual Reports of
Teleguam Holdings LLC,
GTA Telecom LLC,
GTA Services LLC,
Pulse Mobile LLC



TELEGUAM HOLDINGS, LLC .
LIMITED LIABILITY COMPANY

ANNUAL REPORT SUSHIESS REHISTRATION
14
YEAR 2011 FILE NUMBER: FLLC-

Pursuant to 18 GCA § 15138, the undersigned hereby submits this Annual
Report and in support thereof states:
1. The name of the foreign limited liability company is
TELEGUAM HOLDINGS, LLC
2. File Number: FLLC-
3. State of country of organization: Delaware, U.S.A.
4. Date of organization/date authorized to transact business in Guam:
November 19, 2004
5. Address of the principle office:
624 N. Marine Corps Drive
Tamuning, Guam 96913

6. The management of the limited liability company is vested in one or more
managers, and the names and address of each manager is as follows:

Name Business Address
Robert W. Haulbrook, Jr. 624 N. Marine Corps Drive

Tamuning, Guam 96913

7. Description of business conducted on Guam (list all lines of business):

Telecommunications, including digital video services



/ Teleguam Holdings, LLC
Vs 2011 Annual Report
Y,

Page 2

y/a 8. The Registered Agent for service of process and Registered Agenfs
. address:

Daniel J. Tydingco
624 N. Marine Corps Drive
Tamuning, Guam 96913

I, Daniel J. Tydingco, being duly sworn, depose and say that | am the Registered
Agent and that this Annual Report and the information set forth is true and correct to the

best of my information, knowledge and belief.
C @ .

Daniel J. Tydingco

Subscribed and Sworn to before me on this 21% day of October, 2011 by Daniel

N % -~

Notary Public

NOTARY PUBLIC
In and for Guam, USA,
My Commission Expires: Dec. 21, 2011
624 North Marine Corps Dr., Tamuning, Guam 96913 |




e GTA TELECOM, LLC . 191 W

LIMITED LIABILITY COMPANY ) Me”
ANNUAL REPQRT 8 SM&@@%WM@G&
339
¥ @ o
YEAR 2011 FILE NUMBER: FLLC- ~

Pursuant to 18 GCA § 15138, the undersigned hereby submits this Annual
Report and in support thereof states:
1. The name of the foreign limited liability company is
GTA TELECOM, LLC
2. File Number: FLLC-
3. State of country of organization: Delaware, U.S.A.
4. Date of organization/date authorized to transact business in Guam:
November 19, 2004
5. Address of the principle office:
624 N. Marine Corps Drive
Tamuning, Guam 96913

6. The management of the limited liability company is vested in one or more
managers, and the names and address of each manager is as follows:

Name Business Address
Robert W. Haulbrook, Jr. 624 N. Marine Corps Drive

Tamuning, Guam 96913

7. Description of business conducted on Guam (list all lines of business):

Telecommunications, including digital video services



A'A Telecom, LLC
7011 Annual Report
# Page 2

8. The Registered Agent for service of process and Registered Agent's
address:

Daniel J. Tydingco
624 N. Marine Corps Drive
Tamuning, Guam 96913

I, Daniel J. Tydingco, being duly sworn, depose and say that | am the Registered
Agent and that this Annual Report and the information set forth is true and correct to the
best of my information, knowledge and belief.

Daniel J. Tydingco

Subscribed and Sworn to before me on this 21 day of October, 2011 by Daniel

J. Tydingco. .

Notary Public

MAII{J%THSHA .
ity S G o1C

ion Expires: Dec,
mummwm?%&?fé«ﬁ’ma[




FLC. 352
FILED

LU0 S 8 Y

byl | R (5
GTA SERVICES, LLC |
LIMITED LIABILITY COMPANY 21 ngﬁ
ANNUAL REPORT BUShES . % %@%
-l
YEAR 2011 FILE NUMBER: FLLC-

Pursuant to 18 GCA § 15138, the undersigned hereby submits this Annual
Report and in support thereof states:
1. The name of the foreign limited liability company is
GTA SERVICES, LLC
2. File Number: FLLC-
3. State of country of organization: Delaware, U.S.A.
4. Date of organization/date authorized to transact business in Guam:
November 19, 2004
5. Addréss of the principle office:
624 N. Marine Corps Drive
Tamuning, Guam 96913

6. The management of the limited liability company is vested in one or more
managers, and the names and address of each manager is as follows:

Name Business Address
Robert W. Haulbrook, Jr. 624 N. Marine Corps Drive

Tamuning, Guam 96913

7. Description of business conducted on Guam (list all lines of business):

Telecommunications



Y GTA Services, LLC
2011 Annual Report
Page 2

8. The Registered Agent for service of process and Registered Agentjs
address:

Daniel J. Tydingco
624 N. Marine Corps Drive
Tamuning, Guam 96913

I, Daniel J. Tydingco, being duly sworn, depose and say that | am the Registered
Agent and that this Annual Report and the information set forth is true and correct to the
best of my information, knowledge and belief.

.

Daniel J. Tydingco

Subscribed and Sworn to before me on this 21 day of October, 2011 by Daniel

J. Tydingco.
%w_ %@@Q

Notary Pubtic

MARIA TISHA M.
NOTARY PUBLIC
In and for Guam, U.SA.
My Commission Expires: Dec. 24, 2011
624 North Marine Corps Dr., Tamuning, Guam 96913 |




PULSE MOBILE, LLC

LIMITED LIABILITY COMPANY ﬂv YR
ANNUAL REPORT WA g
BuUS ‘ %@m@&;
mMy i
Y 3 ’[/é(ﬁ
YEAR 2011 FILE NUMBER: FLLC- ’{“YW

Pursuant to 18 GCA § 15138, the undersigned hereby submits this Annual
Report and in support thereof states:
1. The name of the foreign limited liability company is
PULSE MOBILE, LLC
2. File Number: FLLC-
3. State of country of organization: Delaware, U.S.A.
4, Date of organization/date authorized to transact business in Guam:
November 19, 2004
5. Address of the principle office:
624 N. Marine Corps Drive
Tamuning, Guam 96913

6. The management of the limited liability company is vested in one or more
managers, and the names and address of each manager is as follows:

Name Business Address
Robert W. Haulbrook, Jr. 624 N. Marine Corps Drive

Tamuning, Guam 96913

7. Description of business conducted on Guam (list all lines of business):

Telecommunications



/

i
!

/
f}{ulse Mobile, LI.C
#2011 Annual Report
/ Page 2

H

1
7 8. The Registered Agent for service of process and Registered Agengfs
/ address:

Daniel J. Tydingco ,
J 624 N. Marine Corps Drive
¢ Tamuning, Guam 96913

|, Daniel J. Tydingco, being duly sworn, depose and say that | am the Registered
/ Agent and that this Annual Report and the information set forth is true and correct to the
best of my information, knowledge and belief.

==,

Daniel J. Tydingco

Subscribed and Sworn to before me on this 21% day of October, 2011 by Daniel

J. Tydingco.
%M 7432 i\&

otary Pulblic

; ; Mt .
NOTARY PUBLIC
In and for Guam, USA.

My Commission Expires: Dec. 21, 2011
624 North Marine Corps Dr., Tamuning, Guam 96913 |
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TELEGUAM HOLDINGS, LLC
LIMITED LIABILITY COMPANY
ANNUAL REPORT
YEAR: 2010 FILE NUMBER: FLLC-314
Pm'susi_nf to 18 GCA §15138, the undersigned hereby submits its Annual Report and in
support thereof states:

1. The name of the Foreign Limited Liability Company is:

TELEGUAM HOLDINGS, LLC

2. File Number: FLLC-314

3. State or Country of Organization: Delaware, U.S.A.

4. Date of Organization/Date Authorized to transact business on Guam:
November 19, 2004.

5. Address of the principal office:

624 N. Marine Corps Drive
Tamuning, Guam 96913

6.  The management of the limited liability company is vested in one or more
managers, and the names and address of each manager is as follows:

Name ﬁusiness Address
Daniel Moffat 624 North Marine Corps Drive

Tamuning, Guam 96931

7. Description of business conducted on Guam (hst all lines of business):
Telecommunications, including digital video services



:GUAM HOLDINGS, LLC
-0 Annual Report
ge 2

8. The Registered Agent for Service of Process and Registered Agent’s
Address:

Terrence M. Brooks
Terrence M. Brooks P.C.
Ste. 101, Angela Flores Bld g
247 Martyr Street

Hagatna, Guam 96910

Terrence M. B{oolisTEsq.
Registered Agent

I, Terrence M. Brooks being duly sworn, depose and say that I am the Reglstered Agent
and that this Annual Report and the information set forth is true and correet ye best of my
information, knowledge and belief,

——

Terrence M. Brooks

SUBSCRIBED and SWORN to before me on this‘.a"é2 day of August, 2010 by Terrence
M. Brooks.

Pubhc




GTA TELECOM, LLC
LIMITED LIABILITY COMPANY
ANNUAL REPORT

YEAR: 2010 FILE NUMBER: FLLC-353

Pursuant to 18 GCA §15138, the undersigned hereby submits its Annual Report and in
support thereof states:

1. The name of the Foreign Limited Liability Company is:

GTA TELECOM, LLC

2. File Number: FLLC-353

3. State or Country of Organization: Delaware, U.S.A.

4, Date of Organization/Date Authorized to transact business on Guam:

November 19, 2004.
5. Address of the principal office:

624 N. Marine Corps Drive
Tamuning, Guam 96913

6.  The management of the limited liability company is vested in one or more
managers, and the names and address of each manager is as follows:

Name Business Address
Daniel Moffat 624 North Marine Corps Drive

Tamuning, Guam 96931

7. Description of business conducted on Guam (list all lines of business):
Telecommunications, including digital video services



GTATELECOM, LLC
2010 Annual Report
page 2

8. The Registered Agent for Service of Process and Registered Agent’s
Address:

Terrence M. Brooks
Terrence M. Brooks P.C.
Ste. 101, Angela Flores Bldg.
247 Martyr Street

Hagatna, Guam 96910

Terféhce M. Brdoks, Esq.
Registered Agent

and that this Annual Report and the information set forth is true and correct to best of my
information, knowledge and belief.

TerrenceM. Brooks ©

SUBSCRIBED and SWORN to before me on thi53 ‘(‘0 day of August, 2010 by Terrence

M. Brooks.

Notary Public

N GUE
NOTARY PUBLIC
My & An and t‘m;3 Guam, US4
Ommission Xpires: Oct.
P.O. Box 4665 Hagatna, »Gu(;mo%tiégy




GTA SERVICES, LLC
LIMITED LIABILITY COMPANY
ANNUAL REPORT

YEAR: 2010 FILE NUMBER: FLLC-352

g
3
3
9
.
£

Pursuant to 18 GCA §15138, the undersigned hereby submits its Annual R port an
support thereof states:

1. The name of the Foreign Limited Liability Company is:

GTA SERVICES, LLC

2. File Number: FLLC-352

3. State or Country of Organization: Delaware, U.S.A. '

4, Date of Organization/Date Authorized to transact business on Guam:
November 19, 2004.

5. Address of the principal office:

624 N. Marine Corps Drive
Tamuning, Guam 96913

6. The management of the limited liability company is vested in one or more
managers, and the names and address of each manager is as follows:

Name Business Address
Daniel Moffat 624 North Marine Corps Drive

Tamuning, Guam 96931

7. Description of business conducted on Guam (list all lines of business):
Telecommunications



GTA SERVICES, LLC
2010 Annual Report
page 2

8. The Registered Agent for Service of Process and Registered Agent’s
Address:

Terrence M. Brooks
Terrence M. Brooks P.C.
Ste. 101, Angela Flores Bldg.
247 Martyr Street

Hagatna, Guam 96910

Terrénce M. Brooks,\Esq.
Registered Agent

I, Terrence M. Brooks being duly sworn, depose and say that I am the Re istered Agent
and that this Annual Report and the information set forth is true and correct to tHe best of my

information, knowledge and belief.

Terrénce M. Brooks

SUBSCRIBED and SWORN to before me on this%ay of August, 2010 by Terrence
. Brooks.

4 vy

)éotary Public [

CLARE C. LEON GUE
NOCI‘kIE{Y PUBLIC

In and for Guam, U.S.A. ]
My Commission Expires: Oct. 08, 2011
P.O. Box 4665 Hag_ama. Gugm 96932

AnnualReport.2010



PULSE MOBILE LLC
LIMITED LIABILITY COMPANY
ANNUAL REPORT

YEAR: 2010 FILE NUMBER: FLLC-354

Pursuant to 18 GCA §15138, the undersigned hereby submits its Annual Report and in
support thereof states:

1. The name of the Foreign Limited Liability Company is:

PULSE MOBILE LLC

2. File Number: FLLC-354

3. State or Country of Organization: Delaware, U.S.A.

4, Date of Organization/Date Authorized to transact business on Guam:
November 19, 2004.

5. Address of the principal office:

624 N. Marine Corps Drive
Tamuning, Guam 96913

6.  The management of the limited liability company is vested in one or more
managers, and the names and address of each manager is as follows:

Name Business Address
Daniel Moffat 624 North Marine Corps Drive

Tamuning, Guam 96931

7. Description of business conducted on Guam (list all lines of business):
Telecommunications



Pulse Mobile LLC
2010 Annual Report
page 2

8. The Registered Agent for Service of Process and Registered Agent’s
Address:

Terrence M. Brooks
Terrence M. Brooks P.C.
Ste. 101, Angela Flores Bldg.
247 Martyr Street

Hagatna, Guam 96910

Terrence M. Brooks, Exq.
Registered Agent

/

I, Terrence M. Brooks being duly sworn, depose and say that I am the Registered Agent
and that this Annual Report and the information set forth is true and correct t e best of my
information, knowledge and belief.

Terfénce M. Brooks ™~

SUBSCRIBED and SWORN to before me on thls3‘£ day of August, 2010 by Terrence

RN

otary Public

C.LEON
NOTARY PUBLIC
M\ C‘onﬁ?n‘::g::r Gmﬁ:;: US.A
P.O. Box 4665 EAE&& 60&03’6?;121




