D. Correspondence and Pleadings?

No significant correspondence or pleading should be sent or filed without prior approval of the
Chief Counsel. In general, outside counsel should keep the Chief Counsel fully informed of all
developments on a timely basis and consult with him or her on all matters of strategy, planning
and proposed disposition by motion, trial or settlement.

o Correspondence. Copies of all correspondence received or sent on PUC’s behalf by
your firm to opponents or other third parties should be sent to the Chief Counsel.

e Pleadings: Copies of all pleadings received or filed on PUC’s behalf by your firm
should be sent to the Chief Counsel.

The Chief Counsel should have the opportunity to discuss the preparation of pleadings with your
firm sufficiently in advance of filing deadlines to determine who will perform the work. The
Chief Counsel, or her/his designee, may elect to prepare draft answers, motions, request for
discovery and other pleadings. In such instances, such items will be forwarded to you either in
final form for filing or in draft form, and you are expected to place them in final form in
accordance with local rules.

E. Discovery

All discovery, electronic or otherwise, should be coordinated with the Chief Counsel .3
Commission personnel are not to be contacted directly without prior approval of the Chief
Counsel.

PUC may prefer to have someone from its offices present during the preparation for and
deposition of Commission personnel. PUC believes its knowledge of the Commission’s
business can be beneficial to you in preparing the witness and in the course of questioning by
opposing parties. You are not permitted to waive the right of Commission personnel to review
and sign their depositions and must not enter into any stipulations to the contrary.

All discovery requests should be forwarded to the Chief Counsel immediately, indicating the
response date. PUC can better assist in preparing responses if outside counsel can, preliminarily,
identify objectionable questions and indicate these questions for which information is requested,
as well as a recommended approach for completing the response. Outside counsel must consult
with the Chief Counsel regarding anticipated electronic discovery (e-discovery) requests and

* If the matter involves litigation of a routine, high volume nature, the Chief Counsel shall define for the firm the
level of reporting required for each individual claim

¥ If the matter involves litigation of a high-volume nature, the Chief Counsel shall define for the firm his or her role
in coordinating discovery, which may be minimal.



use of any e-discovery computer programs, whether owned by the firm or provided by third-
party vendors. PUC will not pay for any such programs without advance approval.

Many internal Commission documents are confidential or protected by privilege. Accordingly,
the Chief Counsel may require that a Confidentiality Agreement and/or Protective Order be
secured to ensure that the confidential nature of the information is maintained.

F. Expert Witnesses or Consultants

Where outside counsel determines that an expert witness or a special consultant is necessary for
any matter, the Chief Counsel must be consulted prior to any engagement, and prior written
approval must be obtained. In making such recommendation, outside counsel should provide the
Chief Counsel with a written description of the study or testimony the expert is expected to
provide, the expert’s qualifications, the rationale for using an expert in the matter and an
estimate of the expert’s fees and expenses. As with your firm’s staffing and time on any matter,
PUC expects that recommendations concerning the use of expert witnesses and consultants will
be at appropriate levels for the risk and exposure involved in the matter.

G. Negotiations, Settlements and Appeals

The decision to try, settle or appeal a case rests solely with PUC. All settlement opportunities
and demands must be brought promptly to the attention of the Chief Counsel , along with your
recommendations. Under no circumstances should your firm agree to settle any case on the
Commission’s behalf, enter into a consent decree or stipulation, release any substantial right, or
otherwise commit the Commission on any issue without PUC’s prior approval.

II. BILLING REQUIREMENTS
A. In General

Billing invoice requirements have been developed to clearly advise you as to how PUC would
like the bills submitted. Specific provisions are set forth in your Contract for Legal Services,
and the format that should be used in invoice preparation is set forth at Appendix D to that
document. These requirements must be followed with respect to all bills unless the Chief
Counsel has preauthorized another arrangement.

PUC expects that any firm retained to perform services on behalf of PUC will accomplish its
goals and objectives in a manner that maximizes value and minimizes expense without
sacrificing quality. Compensation arrangements are set forth in the Contract for Legal Services.

If PUC inadvertently pays an invoice, which on review does not comply with the Guidelines,
PUC retains the right to obtain reimbursement of such payment.



B. Rates

Unless a different billing arrangement is provided in the Contract for Legal Services, PUC will
pay specified hourly rates, as set forth in the Contract for professional services by attorneys and
paralegals. In matters where fees are based upon hourly rates, actual time in units of 1/10 hour is
the maximum acceptable time unit to be used in billing. No changes in billing methodology or
hourly rates will be made without the express written approval of the Chief Counsel.

C. Billing Cycle

Bills for legal services should be submitted on a monthly basis, for services through the last day
of the month in which services are performed. The Commission will use best efforts to make
payments on invoices within 45 days of receipt, in final form with requisite documentation.

D. Billing Format

Specific billing instructions are set forth in the Contract for Legal Services. At a minimum, a
copy should be directed to the Chief Counsel , and the assigned senior-level PUC litigation
manager, where applicable. Invoices should not be sent to the Chief Counsel.

All billing statements should include:

Date task performed

Identification of attorney/paralegal performing the task with full name and title listed
Specific task description

Time being billed per task

Hourly rate being charged by the attorney/paralegal

A summary of the total time and amount charged for each attorney/paralegal

A specific description of all expenses incurred including the rate charged for copying as
limited by the Contract for Legal Services. This description of services should be as
specific as possible.

E. Disbursements/Expenses

We expect the hourly billing rate to include overhead and internal charges associated with the
law firm’s practice. The Law Firm shall require written approval by the Chief Counsel before
incurring any extraordinary or unusual expenses. Functions such as legal research or
photocopying must be billed at cost and may not be profit centers.



PUC will not pay separate charges for the following expenses:

e Word processing
e Overtime charges (including overtime local transportation and meal charges)

e Secretarial/clerical time or functions such as collating, scheduling, indexing,
creating files or typing, opening or closing files, data entry, updating pleading
binders or retrieval of documents from files

e File organization

e Basic overhead charges (local telephone charges, local fax charges, ordinary

postage, courier services to PUC)

Books, subscriptions or educational expenses

Professional association memberships

Office supplies

Preparation and review of bills

Mark-ups for computerized databases {such as Westlaw and Lexis)

Storage charges

Re-education of a new attorney if a file is transferred

Cellular phone charges

Training on and maintenance of computer systems

® & e & o ¢ ¢ o

PUC will pay for the following when incurred specifically for PUC matters:

e Filing fees
e Court reporter fees
e Expert witness fees, if approved in advance by the Chief Counsel

e Computerized/database research, if approved in advance by the Chief Counsel

e Long distance telephone charges and long-distance fax charges
e Air freight/express mail deliveries, where necessary to meet applicable
deadlines, or as may otherwise be approved by the Chief Counsel **

e OQutside photocopying, binding and printing services, if approved in advance by
the Chief Counsel
e OQOutside messenger services**

While PUC may pay for messenger and express service where warranted, as a general matter,
PUC encourages use of e-mail and regular U.S. mail service whenever possible.



F. Travel

Reasonable, actual, ordinary, and necessary expenses for travel, meals, and moderately-priced
lodging incurred by the law firm to fulfill its obligations under the Contract will be permitted as
set forth in the Contract for Legal Services. Prior approval is needed for any air travel and only
coach air rates will be reimbursed. Prior approval is needed for any overnight stay. Local travel
expenses, such as taxis and trains, are reimbursable. Personal auto travel will be reimbursed at
the mileage rate authorized by the Commission. You are expected to expense only reasonable
amounts for meals and non-alcoholic beverages. PUC also does not pay for minibar expenses,
sundries, in-hotel movies or similar entertainment charges. The Law Firm shall retain all
receipts and shall, upon request of the requisite PUC agency legal office or the Commission for
whom the work is being performed, provide any necessary documentation.

G. Legal Research

Counsel should know the legal aspects of the Commission’s business for which it has been
retained, particularly the areas in which the case or transaction arises, and should keep abreast of
developments in the law that may impact its PUC engagement. Prior approval for extensive
legal research is required. If it is anticipated that more than two (2) hours will be spent on
computerized legal research, please secure the approval of the Chief Counsel . PUC should not
be charged for routine research on matters of common knowledge among reasonably
experienced counsel in the same geographical location. Where circumstances exist that enable
you to use your data or brief banks, PUC should only be charged for updating the previously
researched material. PUC expects that paralegals or more junior associates will be used on
research matters. All research completed on an PUC matter is the property of PUC and a copy
of all significant research projects should be submitted to PUC.

H. Confidentiality and Media Coverage

PUC expects absolute confidentiality regarding legal matters handled by each outside counsel.
In addition, no statement may be made to the press or any other media — on or off the record -
unless prior express written approval is secured from PUC. Under no circumstances should a
firm use PUC representation in firm promotional or other informational material without the
prior approval of PUC.

This Contract has been reviewed and the Law Firm has been determined to be responsible in
accordance with the procedures outlined in Management Directive 215.9 Amended, dated
October 25, 2010.

Designated Senior Manager Date
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PROPOSAL COVER SHEET
Pennsylvania Public Utility Commission
PUC RFP-1-2023
Human Resources Legal Services

Offeror Information:

Offeror Name
Offeror Mailing Address

Offeror Website
Offeror Contact Person |

Contact Person’s Phone #

Contact Person’s E-Mail
Offeror Federal ID Number

Offeror SAP/SRM Vendor #

Electronic Submittals Enclosed:
] Technical Submittal
O Small Diverse Business Participation Submittal
O Veteran Business Enterprise Participation Submittal

| Signature of an official authorized to bind the Offeror:

!
|

Printed Name

Title

FAILURE TO COMPLETE, SIGN AND RETURN THIS FORM WITH THE OFFEROR’S
PROPOSAL MAY RESULT IN THE REJECTION OF THE OFFEROR’S PROPOSAL



Part VIII

MODEL SMALL DIVERSE BUSINESS/VETERAN BUSINESS ENTERPRISE
SUBCONTRACTOR AGREEMENT

MODEL FORM OF SMALL DIVERSE BUSINESS/VETERAN BUSINESS
ENTERPRISE SUBCONTRACTOR AGREEMENT

This Subcontractor Agreement ("Subcontract") is made effective as of _,20__, by
and between _ T , ("Contractor")
and

a Small Diverse Business or Veteran Business Enterprise ("Subcontractor”) (collectively referred
to as the “Parties”).

RECITALS

Contractor has entered into a contract dated (the "Prime Contract")
with the Department of of the Commonwealth of Pennsylvania
(“Commonwealth”). Under the Prime Contract, Contractor has agreed to provide certain supplies,
services or construction (“Services”) to the Commonwealth.

In connection with the Procurement leading to the Prime Contract, Contractor and Subcontractor
entered into a letter agreement dated (“Letter of Commitment”)
whereby the Contractor committed a certain percentage of work (“Small Diverse Business or
Veteran Business Enterprise Commitment”) under the Prime Contract to the Subcontractor.

As contemplated by the Letter of Commitment and in accordance with the provisions of the
Procurement and Prime Contract, the Parties have agreed to enter into this Subcontract to fulfill
the Small Diverse Business or Veteran Business Enterprise Commitment expressed in the Letter
of Commitment and as required by the Prime Contract.

DEFINITIONS
The following words and terms when used in this Subcontract shall have the following meanings:

Bureau — The Department’s Bureau of Diversity, Inclusion and Small Business Opportunities.

Contracting Officer — The person authorized to administer and make written determinations for
the Commonwealth with respect to the Prime Contract.

Department — The Department of General Services of the Commonwealth of Pennsylvania.

Issuing Office — The department, board, commission or other agency of the Commonwealth of
Pennsylvania that issued the Procurement.



Procurement — The Invitation for Bids, Request for Quotes, Request for Proposals or other
solicitation and all associated final procurement documentation issued by the Commonwealth to
obtain proposals from firms for award of the Prime Contract.

Small Business — A business in the United States which is independently owned, not dominant in
its field of operation, employs no more than 100 full-time or full-time equivalent employees, and
earns less than $38.5 million in gross annual revenues.

Small Diverse Business — A Department-verified minority-owned small business, woman-owned

small business, LGBT-owned small business, disability-owned small business, or service-disabled
veteran-owned small business.

Veteran Business Enterprise — A Department-verified veteran-owned small business or service-
disabled veteran-owned small business.

AGREEMENT

Now, therefore, for good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, and intending to be legally bound, the Parties hereby agree as follows:

1. Subcontractor Representations. Subcontractor represents and warrants to Contractor as
follows:

(a) Subcontractor is verified as a Small Diverse Business or Veteran Business
Enterprise by the Bureau of Diversity, Inclusion and Small Business Opportunities in accordance
with the requirements and procedures established by the Bureau;

(b) Subcontractor possesses the necessary knowledge, experience, expertise, capital,
resources and personnel required to perform the Services it will provide under this Subcontract;

(c) Subcontractor (i) is duly organized, validly existing and in good standing under the
laws of its state of incorporation or organization, (ii) has the power and authority to own its
properties and to carry on business as now being conducted, and (iii) has the power to execute and
deliver this Subcontract;

(d)  The execution and performance by Subcontractor of the terms and provisions of
this Subcontract have been duly authorized by all requisite action, and neither the execution nor
the performance of this Subcontract by Subcontractor will violate any provision of law, any order
of any court or other agency of government, the organizational documents of Subcontractor or any
indenture, agreement or other instrument to which Subcontractor is a party, or by which
Subcontractor is bound, or be in conflict with, result in a breach of, or constitute (with due notice
or lapse of time or both) a default under, or except as may be provided by this Subcontract, result
in the creation or imposition of any lien, charge or encumbrance of any nature whatsoever upon
any of the property or assets of Subcontractor pursuant to, any such indenture agreement or
instrument;



(e)  Subcontractor has obtained all licenses, permits and approvals required to perform
the Services it will provide under this Subcontract; and

® Subcontractor is not under suspension or debarment by the Commonwealth or any
other governmental entity, instrumentality or authority.

2. Contractor Representations. Contractor represents and warrants to Subcontractor as
follows:

(a) Contractor (i) is duly organized, validly existing and in good standing under the
laws of its state of incorporation or organization, (ii) has the power and authority to own its
properties and to carry on business as now being conducted, and (iii) has the power to execute and
deliver this Subcontract;

(b)  The execution and performance by Contractor of the terms and provisions of this
Subcontract by Contractor have been duly authorized by all requisite action, and neither the
execution nor the performance of this Subcontract will violate any provision of law, any order of
any court or other agency of government, the organizational documents of Contractor or any
indenture, agreement or other instrument to which Contractor is a party, or by which Contractor is
bound, or be in conflict with, result in a breach of, or constitute (with due notice or lapse of time
or both) a default under, or except as may be provided by this Subcontract, result in the creation
or imposition of any lien, charge or encumbrance of any nature whatsoever upon any of the
property or assets of Contractor pursuant to, any such indenture agreement or instrument;

(c) Contractor has obtained all licenses, permits and approvals required to perform the
Services to be provided by Contractor under the Prime Contract; and

(d)  Contractor is not under suspension or debarment by the Commonwealth or any
other governmental entity, instrumentality or authority.

3. Relationship of the Parties. The provisions of this Subcontract are not intended to create,
nor shall be deemed or construed to create, any joint venture, partnership or other relationship
between Contractor and Subcontractor, other than that of independent entities contracting with
each other solely for the purpose of carrying out the provisions of this Subcontract. Neither of the
Parties to this Subcontract, nor any of their respective employees, agents, or other representatives,
shall be construed to be the agent, employee or representative of the other party. Neither party
shall have the authority to bind the other party, nor shall a party be responsible for the acts or
omissions of the other party, unless otherwise stated in this Subcontract. Similarly, the Parties
expressly acknowledge that neither the Contractor nor the Subcontractor is an agent, employee or
representative of the Commonwealth and each party covenants not to represent itself accordingly.

4, Prime Contract Flow-Down.

(a) General. This agreement is a subcontract under the Prime Contract and all
provisions of the Prime Contract and any amendments thereto applicable to the Services being
performed by the Subcontractor shall extend to and be binding upon the Parties as part of this



Subcontract.

(b) Specific. The Parties agree to comply with the following provisions of the Prime
Contract, which are incorporated herein by reference:

(1) The Americans with Disabilities Act Provisions.
(2) Nondiscrimination/Sexual Harassment Clause.
(3) Contractor Integrity Provisions.

(4) Contractor Responsibility Provisions.

(c) Termination. Should the Prime Contract be terminated pursuant to the terms and
conditions provided in the Procurement, such termination shall have the same effect on this
Subcontract. Payment for Services provided as of the date of termination must be made in
accordance with the Section 13 of this Subcontract.

(d) Audit Provisions. The Commonwealth shall have the right, at reasonable times and
at a site designated by the Commonwealth, to audit the books, documents, and records of the
Parties to the extent that the books, documents, and records relate to the Parties’ compliance with
the provisions set forth in subsection (b) above or to the Small Diverse Business or Veteran
Business Enterprise Commitment effectuated through this Subcontract. The Parties shall preserve
such books, documents, and records for a period of three years from the date of final payment
hereunder. The Parties shall give full and free access to all such records to the Commonwealth
and/or its authorized representatives.

5. Order of Precedence. The Letter of Commitment, Procurement and Prime Contract are
incorporated herein by reference into this Subcontract. In the event of any conflict or inconsistency
among the individual components of this Subcontract, such conflict or inconsistency shall be
resolved by observing the following order of precedence:

(a) This Subcontract;

(b) The Letter of Commitment;
(c) The Prime Contract; and
(d) The Procurement.

6. Further Action. The Parties shall take such actions and complete, execute and deliver any
and all documents or instruments necessary to carry out the terms and provisions of this
Subcontract, to effectuate the purpose of this Subcontract, and to fulfill the obligations of each
party hereunder.

7. Description of Services. Subcontractor will perform the following Services for the
Contractor which Contractor is obligated to provide to the Commonwealth under the Prime
Contract:

[DESCRIBE IN DETAIL THE SPECIFIC SUPPLIES, SERVICES OR CONSTRUCTION THE
SUBCONTRACTOR WILL PROVIDE OR PERFORM WITH THE CORRESPONDING
UNITED NATIONS STANDARD PRODUCTS AND SERVICES CODES (UNSPSC)]



8. Small Diverse Business or Veteran Business Enterprise Commitment. The above-
referenced Services represent % of the final negotiated total cost for the initial term of the Prime
Contract. Any proposed change to the Small Diverse Business or Veteran Business Enterprise
Commitment must be submitted in writing to the Bureau and the Contracting Officer. The Bureau
will make a recommendation to the Commonwealth Contracting Officer regarding a course of
action.

9. Performance of Services. Subcontractor may not subcontract more than 50% of the work
subcontracted to it hereunder without written permission from the Bureau. Subcontractor will
perform the Services strictly in accordance with any applicable plans and specifications as
contained in the Prime Contract and the reasonable deadlines set by Contractor in view of the
requirements of the Prime Contract, and in a good workmanlike manner consistent with industry
standards, meeting all applicable local, state and federal laws, regulations and policies.

10.  Location of Services. Subcontractor will provide the Services at the following address(es):

11.  Timeframe for Performance of Services. The Services will be provided by Subcontractor
during the initial term of the Prime Contract, and during any extensions, options or renewal periods
of the Prime Contract exercised by the Commonwealth, as more specifically set forth below:

[IDENTIFY THE SPECIFIC TIME PERIODS DURING THE INITIAL CONTRACT TERM
AND EXTENSIONS, OPTIONS AND RENEWALS WHEN THE SUBCONTRACTOR WILL
PERFORM COMPONENT SERVICES]

12.  Pricing of Services. Subcontractor shall provide or perform the Services at the pricing
specified in Exhibit _ to this Subcontract.

[ATTACH A BILL OF MATERIALS, RATE CARD OR OTHER APPROPRIATE COST
SHEET COVERING THE SERVICES TO BE PROVIDED.]

13.  Payment for Services. Contractor shall exert reasonable and diligent efforts to collect
prompt payment from the Commonwealth. Contractor shall pay Subcontractor in proportion to




amounts received from the Commonwealth which are attributable to the Services performed by
Subcontractor. Contractor shall pay Subcontractor within fourteen (14) days after the Contractor
receives such payment from the Commonwealth, unless the parties expressly agree upon a
different payment schedule or structure as set forth below:

14.  Utilization Reports. Both the Contractor and Subcontractor shall complete Monthly
Utilization Reports (or similar type documents containing the same information) and submit
them to the Contracting Officer and to the Bureau within ten (10) business days at the end of
each month. This information will be used to determine the actual dollar amount paid to
Subcontractor and will also serve as a record of fulfillment of Contractor’s Small Diverse
Business and Veteran Business Enterprise Commitments. If there was no activity during the
month, then the form must be completed by stating “No activity in this month.” A late fee of
$100.00 per day may be assessed against the Contractor if the Contractor’s Utilization Report is
not submitted in accordance with the schedule above.

15.  Change Orders. If the Commonwealth issues any change order or other formal contract
instrument either expanding or limiting the work to be performed under the Prime Contract, the
Parties shall accept such Change Orders. Contractor agrees to provide Subcontractor with
written notice of any such change orders that affect the Services to be provided by the
Subcontractor hereunder as soon as practical after Contractor receives such notice. Any resulting
increase or decrease in the Services, Small Diverse Business or Veteran Business Enterprise
Commitment provided for in Paragraphs 7 or 8 above must be in writing, mutually agreed to,
and signed by both Parties and communicated to the Bureau. If the Parties are unable to reach an
agreement regarding any adjustment to the Services, Small Diverse Business or Veteran
Business Enterprise Commitment necessitated by a Commonwealth Change Order, the Parties
must submit the matter in writing to the Bureau which will make a recommendation to the
Contracting Officer regarding a course of action.

16.  Force Majeure. Neither party will incur any liability to the other if its performance of
any obligation under this Subcontract is prevented or delayed by causes beyond its control and
without the fault or negligence of either party. Causes beyond a party’s control may include, but
are not limited to, acts of God or war, changes in controlling law, regulations, orders or the
requirements of any governmental entity, severe weather conditions, civil disorders, natural
disasters, fire, epidemic and quarantines, general strikes throughout the trade, and freight
embargoes. The existence of such causes beyond a party’s control shall extend the period for
performance to such extent as may be necessary to enable complete performance in the exercise
of reasonable diligence after the causes have been removed.

17. Dispute Resolution.

(a) The Parties will attempt to resolve any dispute arising out of or relating to this
Subcontract through friendly negotiations.



(1) The Parties expressly acknowledge and confer upon the Bureau and Contracting
Officer the authority to adjudicate disputes that the Parties cannot resolve amicably
concerning the Parties’ compliance with their Small Diverse Business and Veteran
Business Enterprise Commitments as provided in the Prime Contract and this
Subcontract.

(2) The Bureau may recommend to the Contracting Officer a range of sanctions it
deems appropriate if the Bureau determines a party has failed to satisfy or perform its
Small Diverse Business or Veteran Business Enterprise commitment. Such sanctions
include, but are not limited to, one or more of the following: a determination that the
party is not responsible under the Contractor Responsibility Program; withholding of
Prime Contract and/or Subcontract payments; suspension or termination of the Prime
Contract and/or Subcontract together with consequential damages; revocation of the
party’s Small Diverse Business and/or Veteran Business Enterprise verification status;
and/or suspension or debarment of one or both parties from future contracting
opportunities with the Commonwealth.

(3) The Parties’ acknowledge that their prior performance in meeting their Small
Diverse Business and Veteran Business Enterprise contractual obligations may be
considered by the Commonwealth when reviewing future bids or proposals for
responsiveness and responsibility.

Nothing herein shall be construed to prevent either party from seeking such relief

as provided by law in a court or tribunal of competent jurisdiction.

18.

Notices. Any written notice to any party under this Subcontract shall be deemed sufficient

if delivered personally, or by facsimile, telecopy, electronic or digital transmission (provided such
delivery is confirmed), or by a recognized overnight courier service (e.g., DHL, Federal Express,
etc.) with confirmed receipt, or by certified or registered United States mail, postage prepaid, return
receipt requested, and sent to the following:

If to Contractor:

If to Subcontractor:

19.

Waiver. No waiver by either party of any breach of this Subcontract shall be deemed to

waive any other breach. No acceptance of payment or performance after any breach shall be
deemed a waiver of any breach. No failure or delay to exercise any right by a party upon another's



default shall prevent that party from later exercising that right, nor shall such failure or delay
operate as a waiver of any default.

20. Severability. If any provision of this Subcontract shall be held to be invalid or
unenforceable for any reason, the remaining provisions shall continue to be valid and enforceable.
If a court finds that any provision of this Subcontract is invalid or unenforceable, but that by
limiting such provision it would become valid and enforceable, then such provision shall be
deemed to be written, construed, and enforced as so limited.

21. Assignment. Neither party may assign or transfer this Subcontract without the prior written
consent of the Commonwealth. If Contractor’s Prime Contract with the Commonwealth is assigned
to another contractor, the new contractor must maintain the Small Diverse Business and Veteran
Business Enterprise Commitments set forth in the Prime Contract as implemented through this
Subcontract.

22.  Applicable Law. This Subcontract shall be governed by the laws of the Commonwealth of
Pennsylvania.

23.  Entire Agreement. This Subcontract constitutes the entire agreement of the Parties
regarding the subject of this Subcontract as of the date of execution. No other agreement or
understandings, verbal or written, expressed or implied, are a part of this Subcontract unless
specified herein.

24. Amendment. This Subcontract may be modified or amended only if made in writing and
signed by both Parties. Any proposed change to the Contractor’s Small Diverse Business or
Veteran Business Enterprise Commitment to Subcontractor must be submitted in writing to the
Bureau which will make a recommendation to the Contracting Officer regarding a course of action.

25. Binding Effect. This Subcontract shall be binding upon, and inure to the benefit of, the
Parties and their respective heirs, representatives, successors and assigns.

26. Counterparts. This Subcontract may be executed by the Parties in counterparts, each of
which together shall be deemed an original but all of which together shall constitute one and the
same instrument. A party’s delivery of a duly executed signature page of this Subcontract in
electronic format shall have the same force and effect as delivery of an original signature page.

ADDITIONAL TERMS AND CONDITIONS

[THE PARTIES MAY INCLUDE ADDITIONAL TERMS AND CONDITIONS
APPROPRIATE FOR THE SERVICES TO BE PROVIDED SO LONG AS THEY ARE
COMMERCIALLY REASONABLE TERMS FOR THE APPLICABLE BUSINESS OR
INDUSTRY, ARE NO LESS FAVORABLE THAN THE TERMS OF THE PRIME
CONTRACT, AND DO NOT PLACE DISPROPORTIONATE RISK ON THE SMALL
DIVERSE BUSINESS OR VETERAN BUSINESS ENTERPRISE RELATIVE TO THE
NATURE AND LEVEL OF THE SMALL DIVERSE BUSINESS’ OR VETERAN BUSINESS
ENTERPRISE’S PARTICIPATION IN THE PROJECT. SUCH TERMS MAY INCLUDE:



Background Checks

Confidentiality/Disclosure of Information

Data Security

Insurance

Invoicing Requirements

Environmental Protection

Intellectual Property Rights

Record Retention/Audits

Service Level Agreements (SLAs) (consistent with Prime Contract SLAs)

Public Works Construction Requirements (including Bonding, E-Verify, Prevailing
Wage, and Prompt Payment provisions)

IN WITNESS WHEREOF, the Parties hereto have caused this Subcontract to be executed by
their duly authorized officers as set forth below.

Contractor Subcontractor

Insert Company Name Insert Company Name
By: By:

Signature Signature
Printed Name Printed Name
Title Title

Date Date



Part IX

Small Diverse Business (SDB) and Veteran Business Enterprise (VBE

Participation Summary Sheet

Solicitation/Project #: PUC RFP-1-2023
Issuing Agency: Pa. Public Utility Commission

Name of Procurement/Project: Human Resources Legal Services

SDB Participation Goal (for MBE, WBE, LGBTBE, and DOBE): 9 %

VBE Participation Goal (for VBE and SDVBE): 3%

Attachments:

SDB-1 Instructions for completing SDB Participation Submittal and SDB Utilization
Schedule

SDB-2 SDB Participation Submittal

SDB-3 SDB Utilization Schedule

SDB-3.1 SDB Letter of Commitment

SDB-4 Guidance for Documenting Good Faith Efforts to meet the SDB Participation goal

SDB-5 Good Faith Efforts Documentation to Support Waiver Request of SDB
Participation Goal

VBE-1 Instructions for completing VBE Participation Submittal and VBE Utilization
Schedule

VBE-2 VBE Participation Submittal

VBE-3 VBE Utilization Schedule

VBE-3.1 VBE Letter of Commitment

VBE-4 Guidance for Documenting Good Faith Efforts to meet the VBE participation goal

VBE-5 Good Faith Efforts Documentation to Support Waiver Request of VBE

Participation Goal
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Small Diversified Business Participation Forms



SDB-1

INSTRUCTIONS FOR COMPLETING THE SMALL DIVERSE BUSINESS (SDB)

PARTICIPATION SUBMITTAL AND SDB UTILIZATION SCHEDULE.

PLEASE READ BEFORE COMPLETING THESE DOCUMENTS

Bidders/Offerors do not need to return SDB-1 with their SDB Participation Submittal

The following instructions include details for completing the SDB Participation Submittal
(SDB-2) which Bidders or Offerors must submit in order to be considered responsive.

The following instructions also include details for completing the SDB Utilization Schedule
(SDB-3), which Bidders or Offerors must submit for any portion of the SDB participation
goal the Bidder or Offeror commits to meeting,

A Bidder/Offeror’s failure to meet the SDB participation goal in full or their failure to
receive an approved Good Faith Efforts waiver for any unmet portion of the SDB

participation goal will result in the rejection of the Bid or Proposal as nonresponsive.

I. SDB Participation Goal: The SDB participation goal is set forth in the Solicitation. The
Bidder/Offeror is encouraged to use a diverse group of subcontractors and suppliers from the
SDB classifications to meet the SDB participation goal.

1I. SDB Eligibility:

1.

Finding SDB firms: Offerors can access the directory of DGS-verified SDB firms from
the DGS Supplier Search directory at: http://www.dgs.internet.state.pa.us/suppliersearch.

Only SDBs verified by DGS and as defined herein may be counted for purposes of
achieving the SDB participation goal. In order to be counted for purposes of achieving
the SDB participation goal, the SDB firm, including an SDB prime, must be DGS-
verified for the services, materials or supplies that it has committed to perform on the
SDB Utilization Schedule (SDB-3). A firm whose SDB verification is pending or
incomplete as of the bid or proposal due date and time shall not be counted towards the
SDB participation goal. Offerors cannot use self-certified SBs that do not have their SDB
verification as of the bid or proposal due date and time to meet the SDB participation
goal.

SDB Regquirements: To be considered an SDB, a firm must be a DGS-verified smali
minority business enterprise (MBE); woman business enterprise {WBE); LGBT business
enterprise (LGBTBE), Disability-owned business enterprise (DOBE); Service-Disabled
Veteran-Owned Small Business Enterprise (SDVBE); or otherwise deemed
disadvantaged by the Uniform Certification Program.,

Additional information on the DGS verification process can be found at:
htips://fwww.dgs.pa.gov/Small%20Diverse?020Business%20Program/Pages/default.aspx
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INSTRUCTIONS FOR COMPLETING THE SMALL DIVERSE BUSINESS (SDB)

PARTICIPATION SUBMITTAL AND SDB UTILIZATION SCHEDULE.

. Dually verified firms. If a DGS-verified SDB is dually verified as a VBE, the firm may

receive credit towards both the SDB participation goal and the VBE participation goal as
set forth on the SDB and VBE Participation Summary Sheet.

Example: The SDB participation goal is 10% and the VBE participation goal is
5%. A subcontractor is DGS-verified as both an SDB and a VBE and will
perform 10% of the contract work. The prime contractor can satisfy both the
SDB participation goal and the VBE participation goal through that
subcontractor’s performance of 10% of the contract work., unless otherwise
agreed to by the parties in writing and approved by BDISBO and the Issuing
Office. However, an SDB firm verified as both a WBE and MBE may not be
double counted toward satisfying the SDB participation goal.

. Participation by SDB firms as prime bidders/offerors or subcontractors. A Bidder/Offeror

that qualifies as an SDB and submits a bid or proposal as a prime contractor is not
prohibited from being included as a subcontractor in separate proposals submitted by
other Bidders/Offerors. An SDB may be included as a subcontractor with as many prime
contractors as it chooses in separate bids or proposals and a prime contractor may not
prohibit an SDB from committing to any other prime contractor.

. Questions about SDB verification. Questions regarding the SDB program, including

questions about the self-certification and verification processes can be directed to:

Department of General Services

Bureau of Diversity, Inclusion and Small Business Opportunities (BDISBO)
Room 611, North Office Building

Harrisburg, PA 17125

Phone: (717) 783-3119

Fax: (717) 787-7052

Email: RA-BDISBOVerification@pa.gov

Website: www.dgs.pa.gov

Guidelines Regarding SDB Prime Self-Performance.

. An SDB firm participating as a prime bidder or offeror on a procurement may receive

credit towards the SDB Participation goal established for the procurement through their
own self-performance.

Example: A solicitation has a 15% SDB participation goal. An SDB prime
offeror self-performing contract work valued at only 10% of contract costs (if
permitted by the solicitation documents) must still satisfy the remaining 5% SDB
participation goal through subcontracting or must request a Good Faith Efforts
Waiver for the unmet SDB participation goal. Failure to satisfy the remining 5%
SDRB participation goal or failure to obtain a Good Faith Efforts waiver for the
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INSTRUCTIONS FOR COMPLETING THE SMALL DIVERSE BUSINESS (SDB)
PARTICIPATION SUBMITTAL AND SDB UTILIZATION SCHEDULE.

unmet portion of the SDB participation goal will result in rejection of that SDB
prime’s bid or proposal as nonresponsive.

2. For an SDB prime bidder or offeror to receive credit for self-performance, the SDB prime
bidder or offeror must list itself in the SDB Utilization Schedule (SDB-3).

3. The SDB prime bidder or offeror must also include the classification category (MBE,
WBE, LGBTBE, DOBE, and/or SDVBE) under which it is self-performing and include
information regarding the work it will self-perform. For any portion of the SDB
participation goal not met through the SDB prime bidder or offeror’s self-performance,
the SDB bidder or offeror must also identify on the SDB Utilization Schedule (SDB-3)
the other SDB subcontractors it will use to meet the unmet portion of the goal or must
request and receive a Good Faith Efforts waiver.

IV. Calculating SDB participation

1. The selected Bidder or Offeror may only count dollar amounts actually paid to an SDB for
performance of a Commercially Useful Function (the performance of a distinct element of
work required for the Contract, with the requisite skill and expertise) towards satisfying its
SDB participation commitments. In addition, the SDB subcontractor, through its own
employees, must perform at least 50% of the amount of the subcontract.

V. Additional Required Documentation.

1. The Bidder or Offeror must submit along with its SDB Participation Submittal (SDB-2) a
letter of commitment (LOC) (SDB-3-1} for each subcontractor included in its SDB
Utilization Schedule (SDB-3). At a minimum, each LOC must contain the following
unless otherwise specified by the solicitation documents:

a. The fixed numerical percentage commitment and associated estimated gross dollar
value of the commitment made to the SDB; and

b. A description of the services or supplies the SDB will provide; and

c. The timeframe during the initial contract term and any extensions, options and
renewals when the SDB will perform or provide the services and/or supplies; and

d. The name and telephone number of the Bidder or Offeror’s point of contact for SDB
participation; and

¢. The name, address, and telephone number of the primary contact person for the SDB;
and

f. Signatures of representatives of both the Bidder/Offeror and the SDB subcontractor
who are authorized to contractually bind their firm.

g. Bidder/Offeror shall pay SDBs, after receipt of a proper invoice and all other required
documentation from an SDB, within 10 days after receipt of payment from the
Commonwealth.
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PARTICIPATION SUBMITTAL AND SDB UTILIZATION SCHEDULE.

VI. Document Submittal Errors.

1.

Fatal errors. The following errors will result in rejection of a bid or proposal as non-
responsive:

a. Failure to submit a completed SDB Participation Submittal (SDB-2);

b. Failure to submit an SDB Utilization Schedule (SDB-3), unless the bidder or offer is
seeking a complete Good Faith Efforts waiver;

c. Failure to make commitments to and list DGS-verified SDBs that will be used to
meet the SDB participation goal, unless the bidder or offeror’s commitments to other
DGS-verified SDBs meet or exceed the SDB Participation goal;

d. Failure to submit a Good Faith Efforts waiver request when not fully meeting the
SDB participation goal.

Example: A bidder/offeror lists a subcontractor that possesses a third-party
certificate issued by one of the DGS-approved third party certifying entities;
however, the subcontractor did not complete its DGS SDB verification as of the
bid or proposal due date and time. The bidder/offeror does not receive credit for
any commitments made to the subcontractor and has therefore not met the SDB
participation goal. The bidder/offeror cannot cure this error. Therefore, the bid
or proposal must be rejected as non-responsive.

Potentially curable errors. The Issuing Office and BDISBO may provide Bidders or
Offerors the opportunity to provide clarifications or to correct errors not listed as fatal
errors above. If the additionally submitted information does not adequately address or
clarify the submittal, the bid or proposal may be rejected. Bidders or Offerors are not
permitted to add additional SDBs or make material changes as part of its
clarifications or corrections in order to meet the SDB participation goal.

Solicitations with Multiple Lots or Base Bids. If the Bid or Proposal contains separate
Lots or multiple Base Bids, an Offeror must complete and submit a separate SDB
Participation Submittal (SDB-2) and accompanying required documentation for EACH
Lot or Base Bid for which it is submitting a bid or proposal. Each separate SDB
Participation Submittal and accompanying required documentation must be labeled to
identify the corresponding Lot or Base Bid. Failure to submit an SDB Participation
Submittal and accompanying required documentation for each Lot or Base Bid will
result in the rejection of the bid or proposal for each Lot or Base Bid for which an SDB
Participation Submittal was not submitted.

Revised: June 26, 2023 SDB-1.4



SDB-2

SDB PARTICIPATION SUBMITTAL

CHECK ONE, AND ONLY ONE, BOX. FAILURE TO COMPLY WILL RESULT IN
REJECTION OF YOUR BID/PROPOSAL.
" Click on bold titles to navigate to that specific page.

D 1 agree to meet D I am requesting a partial waiver

the SDB
participation goal
in full.

I have completed
and am submitting
with my bid or
proposal an SDB
Utilization
Schedule (SDB-
3), which is

. required in order
to be considered
for award.

of the SDB participation goal.

After making good faith outreach
efforts as more fully described in
the Guidance for Documenting
Good Faith Efforts to Meet the
SDB Participation Goal, [ am
unable to achieve the total SDB
participation goal for this
solicitation and am requesting a
partial watver of the SDB
participation goal.

I have completed and am
submitting with my bid or
proposal both of the following,
which are required in order to be
considered for award:

1. an SDB Utilization Schedule
(SDB-3) for that portion of the
SDB participation goal that 1
will meet; AND

2. a Good Faith Efforts Waiver
Request for the portion of the
SDB participation goals that I
am unable to meet.

I am requesting a full
waiver of the SDB
participation goal

After making good faith
outreach efforts as more fully
described in the Guidance
for Documenting Good
Faith Efforts to Meet the
SDB Participation Goal, I
am unable to achieve any part
of the SDB participation goal
for this solicitation and am
requesting a full waiver of the
SDB participation goal.

I have completed and am
submitting with my bid or
proposal a Good Faith
Efforts Waiver Request for
the complete SDB
participation goal, which is
required in order to be
considered for award.

NOTE: SDB primes who are submitting as bidders or offerors must complete an SDB
Utilization Schedule (SDB-3) identifying any self-performance towards the SDB participation

goal.
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SDB-3-1
LETTER OF COMMITMENT

This Letter of Commitment serves as confirmation of the commitment by the prime Bidder or Offeror
to utilize the Small Diverse Business (SDB) on the below-referenced Solicitation/Project.

Solicitation Number:

Solicitation Name:

[ Bidder/Offeror Information SDB Information

* Name

Address

Point of Contact

Telephone
number

* Email address

Services/Supplies and Time Frame, If Bidder/Offeror is the successful vendor, the SDB shall perform or
provide the following services or supplies during the initial term of the prime contract and during any
extensions, options or renewal periods of the prime contract exercised by the Commonwealth, as more
specifically set forth below:

Services or supplies the SDB will provide:

Specific Time Frame the SDB will provide the services or supplies:

Percentage Commitment. These services or supplies represent % of the total cost of the Bidder/
Offeror’s cost submittal for the initial term of the contract. Depending on actual contract usage or
volume, it is expected the SDB will receive § during the initial contract term. Bidder/

Offeror shall pay SDBs, after receipt of a proper invoice and all other required documentation from an
SDB, within 10 days after receipt of payment from the Commonwealth.

SDB verified. By signing below, the SDB represents that it meets the SDB requirements set forth in the
Solicitation and all required documentation has been provided to the Bidder/Offeror for its SDB
submission.

Sincerely, Acknowledged
Printed name Printed name
Signature Signature
- Bidder/Offeror Point of Contact Name SDB Point of Contact Name

* For purposes of monitoring compliance with SDB and VBE commitments, the work performed by a firm that is
both an SDB and a VBE will be counted by BDISBO towards fulfilling both the SDB and VBE commitments unless
otherwise agreed to by the parties in writing and approved by BDISBO and the Issuing Office.
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SDB-4
GUIDANCE FOR DOCUMENTING GOOD FAITH EFFORTS TO MEET THE SMALL
DIVERSE BUSINESS (SDB) PARTICIPATION GOAL

Bidders/Offerors do not need to return SDB-4 with their SDB Participation Submittal

In order for its bid or proposal to be responsive, the Bidder or Offeror must either (1) meet the
SDB participation goal and document its commitments for participation of SDB firms, or (2)
when it does not meet the SDB participation goal, submit a Good Faith Efforts waiver request as
set forth in Section IV below and the Good Faith Efforts Documentation to Support Waiver
Request (SDB-5) of the SDB Participation Goal.

I. Definitions

SDB participation goal — “SDB participation goal” refers to the SDB participation goal set for a
procurement for MBE, WBE, LGBTBE, DOBE, and SDVBE utilization.

Good Faith Efforts - The “Good Faith Efforts” requirement means that when requesting a
waiver, the Offeror must demonstrate that it took all necessary and reasonable steps to achieve
the SDB participation goal. Those steps are considered necessary and reasonable when their
scope, intensity, and relevance could reasonably be expected to obtain sufficient SDB
participation, even if those steps were not fully successful. The Issuing Agency and Departrent
of General Services” Bureau of Diversity, Inclusion and Small Business Opportunities
(BDISBO) will determine whether or not the Offeror requesting a Good Faith Efforts waiver
made adequate Good Faith Efforts by considering the quality, quantity, and intensity of the
Offeror’s efforts. Mere pro forma efforts are not Good Faith Efforts to meet the SDB
participation requirements. The determination concerning the sufficiency of the Offeror's Good
Faith Efforts is subjective; meeting quantitative formulas is not required.

Identified Items of Work — all reasonably identifiable subcontractable work opportunities under
a resulting contract for performance by subcontractors.

Identified SDBs- all of the SDBs the Offeror has identified as available to perform the
[dentified Items of Work and should include all DGS-verified SDBs that are reasonably
identifiable.

Offeror — for purposes of this Good Faith Efforts Documentation to Support Waiver
Request, the term “Offeror” includes any entity responding to a solicitation, including
invitations for bids, requests for proposals, and other types of best value solicitations.

SDB — “SDB” refers to Minority Business Enterprises (MBE), Women Business Enterprises
(WBE), Disability-Owned Business Enterprises (DOBE), LGBT-Owned Business Enterprises
(LGBTBE), Service-Disabled Veteran-Owned Small Business Enterprise (SDVBE) verified by
BDISBO, or otherwise deemed disadvantaged by the Uniform Certification Program.

II. Types of Actions Agency and BDISBO will Consider

The following is a list of types of actions the procuring agency and BDISBO will consider as
part of the Offeror's Good Faith Efforts when the Offeror is unable to meet, in full, the SDB
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GUIDANCE FOR DOCUMENTING GOOD FAITH EFFORTS TO MEET THE SMALL
DIVERSE BUSINESS (SDB) PARTICIPATION GOAL

participation goal. This list is not intended to be a mandatory checklist, nor is it intended to be
exclusive or exhaustive. Other factors or types of efforts may be relevant in appropriate cases.

A. Identify Proposal Items as Work for SDBs
1. Identified Items of Work

(a) Offerors should reasonably identify sufficient items of work to be performed by
SDBs.

(b) Where appropriate, Offerors should break out contract work items into
economically feasible units to facilitate SDB participation, rather than perform
these work items with their own forces. The ability or desire of a prime
contractor to perform the work of a contract with its own organization does
not relieve the Offeror of the responsibility to make Good Faith Efforts to
meet the SDB participation goal.

B. Identify SDBs to Solicit
1. Identified SDBs

(a) Offerors must reasonably identify the SDBs that are available to perform the
Identified Items of Work.

(b) Any SDBs identified as available by the Offeror should be certified to perform the
Identified Items of Work.

C. Solicit SDBs

1. Offerors must solicit a reasonable number of identified SDBs for all Identified [tems
of Work by providing written notice. The Offeror must:

(a) provide the written solicitation to the Identified SDBs at least 10 days prior to Bid
or Proposal due date to allow sufficient time for the Identified SDB to respond,

(b) send the written solicitation by first-class mail, facsimile, or e-mail using contact
information in the BDISBO Directory, unless the Offeror has a valid basis for
using different contact information; and

(¢) provide adequate information about the plans, specifications, anticipated time
schedule for portions of the work to be performed by the Identified SDB, and
other requirements of the contract to assist Identified SDBs in responding. (This
information may be provided by including hard copies in the written solicitation
or by electronic means as described in C.3 below.)

Revised: June 26, 2023 SDB-4.2
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GUIDANCE FOR DOCUMENTING GOOD FAITH EFFORTS TO MEET THE SMALL
’ DIVERSE BUSINESS (SDB) PARTICIPATION GOAL

2. “All” Identified SDBs includes any SDB Firms the Offeror identifies as potentially
available to perform the Identified Items of Work, but it does not include Identified
SDBs who are no longer certified to perform the work as of the date the Offeror
provides written solicitations.

3. “Electronic Means” includes, for example, information provided via a website or file
transfer protocol (FTP) site containing the plans, specifications, and other
requirements of the contract. If an interested SDB cannot access the information
provided by electronic means, the Offeror must make the information available in a
manner that is accessible to the interested SDB.

4. Offerors must follow up on initial written solicitations by contacting Identified SDBs
to determine their interest in bidding. The follow up contact may be made:

(a) by telephone using the contact information in BDISBO’s Directory, unless the
Offeror has a valid basis for using different contact information; or

(b) in writing via a method that differs from the method used for the initial written
solicitation.

5. In addition to the written solicitation set forth in C.1 and the follow up required in
C 4, offerors must use all other reasonable and available means to solicit the interest
. of Identified SDBs certified to perform the work of the contract. Examples of other
means include:

(a) attending any Supplier Forums, or Pre-Proposal or Pre-Bid conferences at which
SDBs could be informed of contracting and subcontracting opportunities; and

{(b) if recommended by the procurement, advertising with or effectively using the
services of at least two diversity-focused entities or media, including trade
associations, minority/women/disability/LGBT community organizations,
minority/women/disability/LGBT contractors' groups, and local, state, and federal
minority/women/disability/LGBT business assistance offices.

D. Negotiate with Interested SDBs
Offerors must negotiate in good faith with interested SDBs.
1. Evidence of negotiation includes, without limitation, the following:
(a) the names, addresses, and telephone numbers of SDBs that were considered,;
(b} a description of the information provided regarding the plans and specifications

for the work selected for subcontracting and the means used to provide that
information; and
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GUIDANCE FOR DOCUMENTING GOOD FAITH EFFORTS TO MEET THE SMALL
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(c) evidence as to why additional agreements could not be reached for SDBs to
perform the work.

2. In negotiating with subcontractors, the offeror should consider a subcontractor’s price
and capabilities as well as the SDB participation goal.

3. Additional costs incurred in finding and using SDBs are not sufficient justification for
the Offeror's failure to meet the SDB participation goal, as long as such costs are
reasonable. Factors to take into consideration when determining whether an SDB’s
quote is excessive or unreasonable include, without limitation, the following:

(a) dollar difference between the SDB subcontractor’s quote and the average of other
subcontractors' quotes received by the Offeror;

{b) percentage difference between the SDB subcontractor’s quote and the average of
other subcontractors' quotes received by the Offeror;

(c) percentage that the SDB subcontractor’s quote represents of the total contract
cost;

(d) whether the work described in the SDB and Non-SDB subcontractor quotes (or
portions thereof) submitted for review is the same or comparable; and

(e) number of quotes received by the Offeror for that portion of the work.

4. The factors in paragraph 3 above are not intended to be mandatory, exclusive, or
exhaustive, and other evidence of an excessive or unreasonable price may be relevant.

5. The Offeror may not use its price for self-performing work as a basis for rejecting an
SDB’s quote as excessive or unreasonable.

6. The “average of the other subcontractors’ quotes received” by the Offeror refers to
the average of the quotes received from all subcontractors. Offeror should attempt to
receive quotes from at least three subcontractors, including one quote from an SDB
and one quote from a non-SDB.

7. The Offeror shall not reject an SDB as unqualified without sound justification based
on a thorough investigation of the SDB’s capabilities. For each SDB that is rejected
as unqualified or that placed a subcontract quotation or offer that the Offeror
concludes is not acceptable, the Offeror must provide a written detailed statement
outlining the justification for its conclusion. The Offeror also must document the

‘ steps taken to verify the capabilities of the SDB and non-SDB Firms quoting similar
work.
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(a) The factors to take into consideration when assessing the capabilities of an SDB
include, but are not limited to the following: financial capability, physical
capacity to perform, available personnel and equipment, existing workload,
experience performing the type of work, conduct and performance in previous
contracts, and ability to meet reasonable contract requirements.

(b) The SDB’s standing within its industry, membership in specific groups,
organizations, or associations and political or social affiliations (for example
union vs. non-union employee status) are not legitimate causes for the rejection or
non-solicitation of Proposals in the efforts to meet the SDB participation goal.

E. Assisting Interested SDBs

When appropriate under the circumstances, the procuring agency and BDISBO will consider
whether the Offeror made reasonable efforts to assist interested SDBs in obtaining:

1. The bonding, lines of credit, or insurance required by the procuring agency or the
Offeror; and

2. Necessary equipment, supplies, materials, or related assistance or services.
II1.Other Considerations

In making a determination of Good Faith Efforts, the procuring agency and BDISBO may
consider engineering estimates, catalogue prices, general market availability and availability of
certified SDBs in the area in which the work is to be performed, other Proposals or offers and
subcontract Proposals or offers substantiating significant variances between SDB and non-SDB
costs of participation, and their impact on the overall cost of the contract to the Commonwealth
and any other relevant factors.

The procuring agency and BDISBO may consider whether the Offeror decided to self-perform
potentially subcontractable work with its own forces. The procuring agency and BDISBO also
may consider the performance of other Offerors in meeting the SDB participation goal. For
example, when the apparent successful Offeror fails to meet the SDB participation goal, but
others meet it, this raises the question of whether, with additional reasonable efforts, the apparent
successful Offeror could have met the SDB participation goal. If the apparent successful Offeror
fails to meet the SDB participation goal but meets or exceeds the average SDB participation
obtained by other Offerors, this, when viewed in conjunction with other factors, could be
evidence of the apparent successful Offeror having made Good Faith Efforts.

IV. Documenting Good Faith Efforts
At a minimum, the Offeror seeking a Good Faith Efforts waiver of the SDB participation goal or

a portion thereof must provide written documentation of its Good Faith Efforts along with its bid
or proposal. The written documentation shall include the following:
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GUIDANCE FOR DOCUMENTING GOOD FAITH EFFORTS TO MEET THE SMALL
DIVERSE BUSINESS (SDB) PARTICIPATION GOAL

A. Items of Work (complete SDB-5, Part 1 - Identified Items of Work Offeror Made
Available to SDBs)

A detailed statement of the efforts made to select portions of the contract work proposed to
be performed by SDBs in order to increase the likelihood of achieving the SDB participation
goal.

B. Outreach/Solicitation/Negotiation

1. A detailed statement of the efforts made to contact and negotiate with SDBs
including:

(a) the names, addresses, and telephone numbers of the SDBs who were contacted,
with the dates and manner of contacts (letter, fax, e-mail, telephone, etc.)
(complete SDB-S, Part 2 — Identified SDB Firms and Records of Solicitations.
Include letters, fax cover sheets, e-mails, etc. documenting solicitations); and

(b) a description of the information provided to SDBs regarding the plans,
specifications, and anticipated time schedule for portions of the contract work to
be performed and the means used to provide that information.

2. The record of the Offeror's compliance with the outreach efforts set forth in SDB-5,
Part 3 - Outreach Efforts Compliance Statement.

C. Rejected SDBs (complete SDB-5, Part 4 - Additional Information Regarding
Rejected SDB Quotes)

1. For each SDB that the Offeror concludes is not acceptable or qualified, provide a
detailed statement of the reasons for this conclusion, including the steps taken to
verify the capabilities of the SDB and non-SDB firms quoting similar work.

2. For each SDB that the Offeror concludes has provided an excessive or unreasonable
price, a detailed statement of the reasons for the Offeror’s conclusion, including the
quotes received from all SDB and non-SDB firms proposing on the same or
comparable work. (Include copies of all quotes received.)

D. Unavailable SDBs (complete SDB-5, Part 5§ — SDB Subcontractor Unavailability
Certificate)

1. For each SDB that the Offeror contacted but found to be unavailable, submit an
SDB Subcontractor Unavailability Certificate signed by the SDB, an email from
the SDB indicating the SDB is unavailable, or a statement from the Offeror that the
SDB refused to sign the SDB Subcontractor Unavailability Certificate.
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GUIDANCE FOR DOCUMENTING GOOD FAITH EFFORTS TO MEET THE SMALL
DIVERSE BUSINESS (SDB) PARTICIPATION GOAL

E. Other Documentation

1. Submit any other documentation requested by BDISBO or the Procuring Agency to
ascertain the Offeror's Good Faith Efforts.

2. Submit any other documentation the Offeror believes will help BDISBO or the
Procuring Agency ascertain its Good Faith Efforts.

Revised: June 26, 2023 SDB-4.7
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SDB-5
GOOD FAITH EFFORTS DOCUMENTATION TO SUPPORT WAIVER REQUEST OF
SDB PARTICIPATION GOAL

Part 3 — SDB Qutreach Compliance Statement

1. List the Identified Items of Work for subcontracting opportunities for the solicitation along
with specific work categories:

2. Attach to this form copies of written solicitations (with Bid or Proposal instructions) used to
solicit Identified SDBs for these subcontract opportunities.

3. Offeror made the following attempts to contact the Identified SDBs:

&

Bonding Requirements (Please Check One):

Offeror assisted Identified SDBs to fulfill or seek waiver of bonding requirements.
(DESCRIBE EFFORTS):

E This project does not involve bonding requirements.

5. Pre-Bid/Proposal Conference or Supplier Forum (Please Check One):
: Offeror did attend the pre-Bid/Proposal conference or Supplier Forum
: No pre-Bid/Proposal conference or Supplier Forum was held

Offeror did not attend the pre-Bid/Proposal conference or Supplier Forum

Revised: June 26, 2023 SDB-5.3
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SDB-5
GOOD FAITH EFFORTS DOCUMENTATION TO SUPPORT WAIVER REQUEST OF
SDB PARTICIPATION GOAL

Part 5 — SDB Subcontractor Unavailability Certificate

1. It is hereby certified that the firm of o
{(Name of SDB)

located at

(Number) (Street)

(City) T (State) (Zip)

was offered an opportunity to bid on Solicitation No.

by

a {Name of Prime Contractor’s Firm}

e o 8¢ 3k e e ok B sk e sk e sk s e ok e sk ke ok ok sk ok ok ale sk ke ok e e ok s kol st ok sl ok 8 3Kk ok ok ok sk ok Sk 3 e ke ok ok ol ke o 8 sk e ke o ol sk ok 3 ok o ok o e ok 3k o ok ok ok s oke ke ok ok

2, (SDB), is either unavailable for the work/service or
unable to prepare a Proposal for this project for the following reason(s):

-(Signature of SDB’s Representative) (Title) (_f)éte)

(DGS SDB Certification #) (Telephone #)

’
e 0 24 ok ok a3 o ke ok o e ok ok sk e o ke ok 3 30 o e sk ol sk ke ab e o e sk ok sk sft ok ok ok ok sk Ak ok ok o ok ok ok oIl o ok oK 3K ok ke A ke ok ok e o ke Sk o B e o ok ok 3 ke ke 3k ol e ok o ok sk ko

3. If the SDB does not complete this form, the prime contractor must complete the following:

To the best of my knowledge and belief, the above-listed SDB is either unavailable for the work/service
for this project, is unable to prepare a Proposal, or did not respond to a request for a price Proposal and
has not completed the above portion of this submittal.

{Signature of Bidder/Offeror) (Title) {Dalte)

Revised: June 26, 2023 SDB-5.5



Part XI

Veteran Business Enterprise Participation Forms



VBE-1

INSTRUCTIONS FOR COMPLETING THE VETERAN BUSINESS ENTERPRISE
(VBE) PARTICIPATION SUBMITTAL AND VBE UTILIZATION SCHEDULE.

PLEASE READ BEFORE COMPLETING THESE DOCUMENTS

Bidders/Offerors do not need to return VBE-1 with their VBE Participation Submittal

The following instructions include details for completing the VBE Participation Submittal
(VBE-2) which Bidders or Offerors must submit in order to be considered responsive.

The following instructions also include details for completing the VBE Utilization Schedule
(VBE-3), which Bidders or Offerors must submit for any portion of the VBE participation
goal the Bidder or Offeror commits to meeting.

A Bidder/Offeror’s failure to meet the VBE participation goal in full or their failure to

receive an approved Good Faith Efforts waiver for any unmet portion of the VBE

participation goal will result in the rejection of the Bid or Proposal as nonresponsive.

1.

IL

VBE Participation Goal: The VBE participation goal is set forth in the solicitation. The
Bidder/Offeror is encouraged to use a diverse group of subcontractors and suppliers from the
VBE classifications to meet the VBE participation goal.

VBE Eligibility:

I.

Finding VBE firms: Offerors can access the directory of DGS-verified VBE firms from
the DGS Supplier Search directory at: http://www.dgs.internet.state.pa.us/suppliersearch.

Only VBEs verified by DGS and as defined herein may be counted for purposes of
achieving the VBE participation goal. In order to be counted for purposes of achieving
the VBE participation goal, the VBE firm, including an VBE prime, must be DGS-
verified for the services, materials or supplies that it has committed to perform on the
VBE Utilization Schedule (VBE-3). A firm whose VBE verification is pending or
incomplete as of the bid or proposal due date and time shall not be counted towards the
VBE participation goal. Offerors cannot use self-certified SBs that do not have their VBE
verification as of the bid or proposal due date and time to meet the VBE participation
goal.

VBE Requirements: To be considered an VBE, a firm must be a DGS-verified Veteran-
Owned Small Business Enterprise or Service-Disabled Veteran-Owned Small Business
Enterprise.

Additional information on the DGS verification process can be found at:

https://www.dgs.pa.gov/Small%20Diverse%20Business%20Program/Pages/default.aspx

Revised: July 11, 2023 VBE-1.1



111,

VBE-1

INSTRUCTIONS FOR COMPLETING THE VETERAN BUSINESS ENTERPRISE (VBE)

PARTICIPATION SUBMITTAL AND VBE UTILIZATION SCHEDULE.

. Dually verified firms. If a DGS-verified SDB is dually verified as a VBE, the firm may

receive credit towards both the SDB participation goal and the VBE participation goal as
identified for the solicitation.

Example.: The SDB participation goal is 10% and the VBE participation goal is
5%. A subcontractor is DGS-verified as both an SDB and a VBE and will
perform 10% of the contract work. The prime contractor can satisfy both the
SDB participation goal and the VBE participation goal through that
subcontractor’s performance of 10% of the contract work., unless otherwise
agreed to by the parties in writing and approved by BDISBO and the Issuing
Office.

. Participation by VBE firms as prime bidders/offerors or subcontractors. A Bidder/Offeror

that qualifies as an VBE and submits a bid or proposal as a prime contractor is not
prohibited from being included as a subcontractor in separate proposals submitted by
other Bidders/Offerors. An VBE may be included as a subcontractor with as many prime
contractors as it chooses in separate bids or proposals and a prime contractor may not
prohibit an VBE from committing to any other prime contractor.

. Questions about VBE verification. Questions regarding the VBE program, including

questions about the self-certification and verification processes can be directed to:

Department of General Services

Bureau of Diversity, Inclusion and Small Business Opportunities (BDISBO)
Room 611, North Office Building

Harrisburg, PA 17125

Phone: (717) 783-3119

Fax: (717) 787-7052

Email: RA-BDISBOVerification@pa.gov

Website: www.dgs.pa.gov

Guidelines Regarding VBE Prime Self-Performance.

. An VBE firm participating as a prime bidder or offeror on a procurement may receive

credit towards the VBE Participation goal established for the procurement through their
own self-performance.

Example: A solicitation has a 15% VBE participation goal. An VBE prime
offeror self-performing contract work valued at only 10% of contract costs (if
permitted by the solicitation documents) must still satisfy the remaining 5% VBE
participation goal through subcontracting or must request a Good Faith Efforts
Waiver for the unmet VBE participation goal. Failure to satisfy the remining 5%
VBE participation goal or failure to obtain a Good Faith Efforts waiver for the
unmet portion of the VBE participation goal will result in rejection of that VBE
prime’s bid or proposal as nonresponsive.

Revised: July 11, 2023 VBE-1.2



VBE-1
INSTRUCTIONS FOR COMPLETING THE VETERAN BUSINESS ENTERPRISE
(VBE) PARTICIPATION SUBMITTAL AND VBE UTILIZATION SCHEDULE.

2. For an VBE prime bidder or offeror to receive credit for self-performance, the VBE
prime bidder or offeror must list itself in the VBE Utilization Schedule (VBE-3).

3. The VBE prime bidder or offeror must also include the classification category (Veteran-
Owned Small Business Enterprise or Service-Disabled Veteran-Owned Small Business
Enterprise) under which it is self-performing and include information regarding the work
it will self-perform. For any portion of the VBE participation goal not met through the
VBE prime bidder or offeror’s self-performance, the VBE bidder or offeror must also
identify on the VBE Utilization Schedule (VBE-3) the other VBE subcontractors it will
use to meet the unmet portion of the goal or must request and receive a Good Faith
Efforts waiver.

Iv. Calculating VBE participation

1. The selected Bidder or Offeror may only count dollar amounts actually paid to an VBE for
performance of a Commercially Useful Function (the performance of a distinct element of
work required for the Contract, with the requisite skill and expertise) towards satisfying its
VBE participation commitments. In addition, the VBE subcontractor, through its own
employees, must perform at least 50% of the amount of the subcontract.

V. Additional Required Documentation.

1. The Bidder or Offeror must submit along with its VBE Participation Submittal (VBE-2) a
letter of commitment (LOC) (VBE-3-1) for each subcontractor included in its VBE
Utilization Schedule (VBE-3). At a minimum, each LOC must contain the following
unless otherwise specified by the solicitation documents:

a. The fixed numerical percentage commitment and associated estimated gross dollar
value of the commitment made to the VBE; and

b. A description of the services or supplies the VBE will provide; and

¢. The timeframe during the initial contract term and any extensions, options and
renewals when the VBE will perform or provide the services and/or supplies; and

d. The name and telephone number of the Bidder or Offeror’s point of contact for VBE
participation; and

e. The name, address, and telephone number of the primary contact person for the VBE,;
and

f. Signatures of representatives of both the Bidder/Offeror and the VBE subcontractor
who are authorized to contractually bind their firm.

g. Bidder/Offeror shall pay VBEs, after receipt of a proper invoice and all other required
documentation from an VBE, within 10 days after receipt of payment from the
Commonwealth.

Revised: July 11, 2023 VBE-1.3
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