Document Number

CONTRACT FOR LEGAL SERVICES

This Contract for Legal Services (“Contract”), eetd into as of thédAY of MONTH,
YEAR, by and betweeiNAME OF LAW FIRM, hereinafter called the “Law Firm” and the
Commonwealth of Pennsylvania, acting by and througthe NAME OF
DEPARTMENT/AGENCY, hereinafter called the “Department.”

WHEREAS, the Department has a need for professiandlspecialized legal services to
represent the Department in matters described peAgix A; and

WHEREAS, the Law Firm has represented that it igliffad to and has agreed to perform
such professional and specialized legal services.

NOW, THEREFORE, the Department and the Law Firnihwhe intention of being legally
bound, hereby agree as follows:

1. Definitions The following definitions shall apply when usedlinis Contract:

a. “General Counsel” shall mean the Governor's GE@n€ounsel, who serves as chief
legal advisor to the Governor and supervises, ¢oatels, and administers the legal services for each
Executive Agency pursuant to the Commonwealth Attgs Act (71 P.S. 88 732-1@f.seq.), or her
designee.

b. “Department” shall mean tidvAME OF DEPARTMENT/AGENCY, a governmental
entity of the Commonwealth of Pennsylvania under Governor’s jurisdiction The NAME OF
DEPARTMENT/AGENCY Office of Chief Counsel shall serve as the maimtact for all
references to “Department” in this Contract.

2. ServicesThe Law Firm shall perform the services described\ppendix A of this
Contract.

3. CompensatianThe Law Firm shall be compensated by the Depantriog the services
contracted for in an amount not to exceeMBOUNT, in accordance with the provisions
established in Appendices B and C of this Contract.

4. Term of Contract

a. The term of this Contract shall commence ondtie of the issuance of the Purchase
Order hereunder and shall end DERMINATION DATE, subject to the other provisions of this
Contract.

b. Except as otherwise specifically provided forreie the Commonwealth of
Pennsylvania, including the Department, shall reoti&ble to pay the Law Firm for any services or
work performed or expenses incurred before thearssel of the Purchase Order hereunder.
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c. With the approval of the General Counsel, thepddenent and the Law Firm may
extend the term of this Contract at any time dutting term of the Contract or any renewals or
extensions thereof pursuant to Paragraph 9 ofdtrdract.

d. If the services to be provided by the Law Firardunder have been approved by the
Department of General Services as an emergencyi@moent until full execution of this Contract,
the Law Firm may provide these services based upmh emergency approval. Upon full
execution of this Contract, all services provideding the period between the date of emergency
approval and the issuance of the Purchase Ordeuh@er shall be merged into and covered by the
terms of this Contract.

5. Billing. The Law Firm shall submit monthly invoices to thepartment for services
performed during each billing period. Invoices Ilie forwarded to the following contact and
address:

CONTACT NAME

Office of Chief Counsdl

NAME OF DEPARTMENT/AGENCY
ADDRESS

CITY,STATE ZIP CODE

a. Each invoice shall be itemized listing the smsiperformed by attorney and legal
assistant by date, by hours worked, and by rateshatl generally follow the format appearing in
Appendix D of this Contract.

b. The amount shown on each invoice for labor cslstdl be in accordance with the rates
set forth in Appendix B of this Contract.

c. The invoices shall also list non-labor costshsas those incurred for travel, food, and
lodging, as described in Appendix C of this Corttrac

d. The Department agrees to pay the Law Firm #orel; meal costs, and lodging costs in
reasonable amounts incurred in connection withoperdnce of services under the Contract, as
described in Appendix C of this Contract.

e. The Department will use its best effort to mpkgments on invoices within 45 days of
their receipt, in final form.

f.  All invoices shall contain a statement that ieadbstantially as follows:
The Law Firm hereby certifies that the servicespdied and expenses incurred
as stated in the attached invoice have met athe@fréquired standards set forth

in the Contract for Legal Services.

g. Allinvoices or accompanying letters of trangalishall be signed by the Law Firm and
shall set out the Law Firm'‘s federal employer id&dtion number.
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6. ConsultationThe Law Firm shall consult with and keep the Gah€ounsel and the
Department fully informed as to the progress omhaditters covered by this Contract. The Law Firm
shall consult and cooperate with, and shall beamsiple directly to, the General Counsel, the
Department, and other officials as designated byGkneral Counsel on all matters of strategy and
tactics. The duty of the Law Firm shall be to adyisounsel, and recommend actions to the
Department and the General Counsel or the otliieraté designated by her, and to carry out to the
best of its ability their directions. The Law Fismll not make any offer, settlement, or compromise
without the written consent of the General Counske Law Firm shall offer the General Counsel
the opportunity to review court documents and brigfior to filing. The Law Firm shall promptly
furnish the General Counsel with copies of all espondence and all court documents and briefs
prepared in connection with the services rendenetguthis Contract and such additional documents
as may be requested. Upon notification of its labdity by the General Counsel, the Law Firm
shall make all of its work product prepared in cection with the services rendered under this
Contract, and other parties’ pleadings, discoveoyrespondence, and other relevant documents and
materials, available to the General Counsel viaQ&C LawNet extranet in PDF or other format
acceptable to the General Counsel.

7. Subcontracting, Key Personnel, and Expe8sbcontracting, assignment, or transfer of
all or part of the interest of the Law Firm in ti@®ntract or in the work covered by this Contract |
prohibited without the prior written approval ofetiiceneral Counsel. In the event such consent is
given, the terms and conditions of this Contraetlisspply to and bind the party or parties to whom
such work is subcontracted, assigned, or transfemeefully and completely as the Law Firm is
hereby bound and obligated and the Law Firm sHatkhio written acknowledgement thereof from
all subcontractors and experts so engaged. TheHiaw, with respect to any replacement of key
personnel assigned to this matter, shall consult thie Department. The Department’s consent to
the proposed assignment is required, and may netithdeld unreasonably. Notwithstanding the
foregoing, the Law Firm may, with the prior writteapproval of the General Counsel, engage
experts in various fields related to the subjecttenaof this Contract to assist the Law Firm in the
performance of its services under this Contrace fbaurly rates, fees, or other compensation to be
paid to such experts shall also be subject to yh@owal of the General Counsel. Approved
compensation of such experts, as incurred, shaihdaded in the Law Firm’s invoices presented
pursuant to the provisions of Paragraph 5 of tlestact, without addition, surcharge, or increase
by the Law Firm of the actual fees billed to theM&irm by such experts. The terms and conditions
of this Contract including, but not limited to, tpeovisions of Appendices C and D, shall apply to
and bind the subcontractors or experts engagedllgsahd completely as the Law Firm is hereby
bound and obligated and the Law Firm shall obtanitten acknowledgement thereof from all
subcontractors or experts so engaged.

8. Ownership Rights All documents, data, and records produced byL#éne Firm and
any experts in carrying out the obligations andrises hereunder, without limitation and whether
preliminary or final, are and shall become and nartfze property of the Commonwealth.

a. The Commonwealth shall have the right to useswath documents, data, and records
without restriction or limitation and without addmal compensation to the Law Firm and any
experts and the Law Firm and any experts shall haweght or interest therein.

b. Upon completion of the services hereunder ahattermination of this Contract, all
such documents, data, and records shall, if regddst the General Counsel or the Department, be
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appropriately arranged, indexed, and delivereti¢oGeneral Counsel or the Department by the Law
Firm.

c. Any documents, data, and records given to opaexl by the Law Firm and any
subcontractors or experts under this Contract smalll be made available to any individual or
organization by the Law Firm or any subcontractmrsexperts without the prior approval of the
General Counsel. Any information secured by the [Eann and any subcontractors or experts from
the Commonwealth in connection with carrying owd #ervices under this Contract shall be kept
confidential unless disclosure of such informat®mapproved in writing by the General Counsel or
Is directed by a court or other tribunal of compeéjarisdiction.

d. Notwithstanding the provisions of Paragraph 8ha$ Contract, the Law Firm may
retain copies of documents delivered to the Ger@oanhsel or to the Department.

9. Modification or Changes/Nith the approval of the General Counsel, the &&pent
and the Law Firm may make modifications to this tact at any time during the term of the
Contract or any renewals or extensions thereof. anGls regarding contract length or total
reimbursement may be accomplished by a letter afiahiwonsent signed by the Department and the
Law Firm. All other changes to contract terms,luding changes in the scope of work, must be
incorporated into a formal written amendment t@ fGontract, signed by both parties, and executed
in the same manner as this original Contract arataordance with applicable law.

10. Conflict of InterestThe Law Firm represents and warrants that it imasonflicting
representation that has not been fully discloseahth waived by the General Counsel and shall not
undertake any representation that conflicts withghrformance of the services or obligations under
this Contract unless such conflicting representatias been fully disclosed to and waived by the
General Counsel. Any conflicting representatiorallstbe promptly disclosed to the General
Counsel. The General Counsel shall determine weheiinch conflict is cause for termination of this
Contract. The process for obtaining conflict wasvis more fully described in the Office of General
Counsel Conflict Waiver Procedure, which is attachs Appendix E of this Contract.

11. Inability to Perform The Law Firm agrees that if, because of deatharor other
occurrence beyond the control of the Law Firm, @cdmes impossible for any principal or
principals and, in particular, the principals assig to this project, to render the services sé¢h fior
this Contract, neither the Law Firm nor the sumg/principals shall be relieved of their obligason
to complete performance hereunder. The Law Firntl,shiah respect to any replacement principal
proposed to be assigned to this matter, consutt thié General Counsel. The General Counsel’'s
consent to the proposed replacement is requireareyihot be withheld unreasonably.

12. License to AppeaiThe Law Firm represents and warrants that atiegrmevolved in
this representation are duly licensed and in gdaddsng to practice before the judicial forum,
court, board, or tribunal before which they witipear or practice on behalf of the Commonwealth.
The Law Firm, subject to approval by the Generaliidel, may obtain a subcontractor to act as co-
counsel where appearance by the Department isreequm a forum or jurisdiction where its
attorneys are not licensed to practice, providesvdver, that the firm’s use of the subcontractor in
that circumstance is subject to Paragraph 7ofCbistract.
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13. Independent Contractoin performing the services required by this Cacitythe Law
Firm will act as an independent contractor andasoan employee or agent of the Commonwealth.

14. Termination Provisiond he Commonwealth has the right to terminate @oatract for
any of the following reasons. Termination shalfffective upon written notice to the Law Firm.

a. Termination for Convenience. The Commonweal#ll $tave the right to terminate this
Contract for its convenience if the Commonwealttedaines termination to be in its best interest.
The Law Firm shall be paid for work satisfactordgmpleted prior to the effective date of the
termination, but in no event shall the Law Firmdmgitled to recover loss of profits.

b. Non-Appropriation. The Commonwealth’s obligatiom make payments during any
Commonwealth fiscal year succeeding the curremifiyear shall be subject to availability and
appropriation of funds. When funds (state and/defal) are not appropriated or otherwise made
available to support continuation of performance ansubsequent fiscal year period, the
Commonwealth shall have the right to terminate @mmtract. The Law Firm shall be reimbursed
for the reasonable value of any nonrecurring costarred but not amortized in the price of the
supplies or services delivered under this Contr@ach reimbursement shall not include loss of
profit, loss of use of money, or administrativeowerhead costs. The reimbursement amount may be
paid from any appropriations available for thatpose.

c. Termination for Cause. The Commonwealth shallehthe right to terminate this
Contract for Law Firm default upon written notiaethe Law Firm. The Commonwealth shall also
have the right, upon written notice to the Law Fitim terminate the Contract for other cause as
specified in this Contract or by law. If it is latdetermined that the Commonwealth erred in
terminating the Contract for cause, then, at then@onwealth’s discretion, the Contract shall be
deemed to have been terminated for conveniencea Gulgaragraph 14.a.

15. Integration Clauserhis Contract, including all referenced documentmstitutes the
entire agreement between the parties. Terms useabpendices hereto shall have the same
meanings as are ascribed thereto in this Contraldss otherwise defined therein. No agent,
representative, employee, or officer of either @@mmonwealth or the Law Firm has authority to
make, or has made, any statement, agreement, r@segpation, oral or written, in connection with
the Contract, which in any way can be deemed toifjzoadd to, detract from, or otherwise change
or alter its terms and conditions. No negotiatibaveen the parties, nor any custom or usage, shall
be permitted to modify or contradict any of thenmierand conditions of the Contract. No
modifications, alterations, changes, or waiverhte €Contract or any of its terms shall be valid or
binding unless accomplished pursuant to Paragragtitis Contract.

16. Nondiscrimination/Sexual Harassmehhe Law Firm shall comply with all applicable
provisions of state and federal constitutions, lavegulations, and judicial orders pertaining to
nondiscrimination, sexual harassment, and equalament opportunity, including the provisions
of the Nondiscrimination/Sexual Harassment Clawgach is attached hereto as Appendix F and
incorporated by reference.

17. Inteqrity ProvisionsThe Law Firm agrees to comply with the Integryovisions,
which are attached hereto as Appendix G and incated by reference.
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18. Responsibility ProvisionsThe Law Firm agrees to comply with the Respolstbi
Provisions, which are attached hereto as AppendidHincorporated by reference.

19. The Americans With Disabilities AcThe Law Firm agrees to comply with The
Americans With Disabilities Act Provisions, whiclreaattached hereto as Appendix | and
incorporated by reference.

20. Audit ProvisionsThe Commonwealth shall have the right, at redslen@ames and at a
site designated by the Commonwealth, to audit thek®, documents, and records of the Law Firm
to the extent that the books, documents, and recamidte to fees, costs, or pricing data for this
Contract. The Law Firm agrees to maintain recdhdd will support the fees charged and costs
incurred for this Contract.

The Law Firm shall preserve books, documents, aadrds that relate to fees, costs, or
pricing data for this Contract for a period of #angears from the date of final payment hereunder.
The Law Firm shall give full and free access to r@tords to the Commonwealth and/or its
authorized representatives.

21. Offset ProvisionThe Law Firm agrees that the Commonwealth mapfé¢he amount
of any state tax liability or other obligation ¢iet Law Firm or its subsidiaries to the Commonwealth
against any payments due the Law Firm under anyractrwith the Commonwealth.

22. Indemnity The Law Firm shall indemnify and defend the Comnmiealth from and
against any and all claims, demands, actions,liliglsi, losses, costs, and expenses, including but
not limited to reasonable attorneys and other fagserted by third parties (“Claims”), which Claims
are caused by or arise from injuries or damageisigsl by such third parties resulting or arising
from any negligent act or omission or intentionaNyongful act of the Law Firm or any of its
officers, agents, employees and/or representaitivedation to professional services provided t® th
Commonwealth by the Law Firm under this Contra€his indemnity provision shall not apply to
Claims for which payment is available under the LBwm’s professional liability insurance
policies.

23. Insurance The Law Firm represents and warrants that tieaimalpractice insurance
in the amount usual and customary for firms ofsige and practice areas, subject to normal
deductibles, and covenants that it will maintaiehsgoverage throughout its representation of the
Commonwealth.

24. Notice Any written notice to the Department under thisn€act shall be deemed
sufficient if delivered to the Department persopatir by facsimile, telecopy, electronic or digital
transmission (provided such delivery is confirmeat),by a recognized overnight courier service
(e.g., DHL, Federal Express, etc.), with confirnmedeipt, or by certified or registered United State
mail, postage prepaid, return receipt requestet, teethe address set forth below or to such other
address as such party may designate by notice giwesuant to this section:

CHIEF COUNSEL NAME

Chief Counsdl

NAME OF DEPARTMENT/AGENCY
ADDRESS
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CITY,STATE ZIP CODE
with a copy to:

The Honorable Barbara Adams
General Counsel

Main Capitol Building, Room 225
Harrisburg, Pennsylvania 17120-0020

Any written notice to the Law Firm under this Cadr shall be deemed sufficient if delivered to the
Law Firm personally, or by facsimile, telecopy, attenic or digital transmission (provided such
delivery is confirmed), or by a recognized overnigburier service (e.g., DHL, Federal Express,
etc.), with confirmed receipt, or by certified @gistered United States mail, postage prepaidretu
receipt requested, sent to the address set fotdwbar to such other address as such party may
designate by notice given pursuant to this section:

CONTACT NAME, Esquire
LAW FIRM NAME
ADDRESS

CITY,STATE ZIP CODE

25. Contract Controversiedn the event of a controversy or claim arisingnfr this
Contract, the Law Firm must, within six months aftee cause of action accrues, file a written
notice of the controversy or claim with the Genetalunsel for a determination. The General
Counsel shall send a written determination to the IFirm. The decision of the General Counsel
shall be final and conclusive unless, within 159after receipt of such written determination, the
Law Firm files a claim with the Commonwealth BoafdClaims. Pending a final judicial resolution
of a controversy or claim, the Law Firm shall predediligently with the performance of this
Contract in a manner consistent with the interpi@ta of the General Counsel, and the
Commonwealth shall compensate the Law Firm pursigettie terms of this Contract.

26. Applicable Law This Contract shall be governed by and interpreted enforced in
accordance with the laws of the Commonwealth ofnBgrania (without regard to any conflict of
laws provisions) and the decisions of the Pennsydwvaourts. The Law Firm consents to the
jurisdiction of any court of the Commonwealth of nAsylvania and any federal courts in
Pennsylvania, waiving any claim or defense thahdocum is not convenient or proper. The Law
Firm agrees that any such court shall have in parsgurisdiction over it and consents to service of
process in any manner authorized by Pennsylvamia la

27. Purchase Orders

a. The Department will issue this Contract, and aryseguent change, electronically as a
Purchase Order.

b. Purchase Orders may not include “ink” signaturesthy Commonwealth. The
electronically-printed name of the purchaser regmesthe signature of that individual
who has the authority, on behalf of the Commonweatnd the Department, to
authorize the Law Firm to proceed.
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Purchase Orders may be issued electronically @ugir facsimile equipment. The
electronic transmission or facsimile of a Purchasxder shall require
acknowledgement of receipt of the transmissionhieyLtaw Firm.

Receipt of the electronic or facsimile transmissioh the Purchase Order shall
constitute receipt of an order.

The Commonwealth and the Law Firm specifically agrs follow:

(1) No handwritten signature shall be required in ofdethe Contract and Purchase

Order to be legally enforceable.

(2) Upon receipt of a Purchase Order, the Law Firmlgramptly and properly

acknowledge its receipt. Any order which is issuddctronically or via
facsimile shall not give rise to any obligationdeliver on the part of the Law
Firm, or any obligation to receive and pay for deited products on the part of
the Department, unless and until the Departmentsingting the order has
properly received an acknowledgment.

(3) The parties hereby agree not to contest the walidit enforceability of a

Purchase Order or acknowledgment issued electibninader the provisions of
a statute of frauds or any other applicable lavatimed to whether certain
agreements must be in writing and signed by théydaound thereby. Any
Purchase Order or acknowledgment issued electibnic introduced as
evidence on paper in any judicial, arbitration, ragdn, or administrative
proceeding, will be admissible as between the gmrto the same extent and
under the same conditions as other business reodgisated and maintained in
documentary form. Neither party shall contest #aenissibility of copies of
Purchase Orders or acknowledgements under either bilsiness records
exception to the hearsay rule or the best evidemleeon the basis that the order
or acknowledgment were not in writing or signedlig parties.

(4)  Notwithstanding any language of the Purchase Otdetthe contrary, the

Department of General Services Standard Terms amdlitons do not apply to
this Contract.



IN WITNESS WHEREOF, the Commonwealth of Pennsylaaicting by and through the
NAME OF DEPARTMENT/AGENCY, andNAME OF LAW FIRM have caused this Contract
to be executed on the date and year first abowgenri

NAME OF LAW FIRM COMMONWEALTH OF PENNSYLVANIA,
acting by and through
DEPARTMENT NAME

By: By:
NAME

Title: TITLE

Date: Date:

Federal Employer ID #:
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APPROVED ASTO FORM AND LEGALITY

[Signature Affixed Electronically]
Chief Counsel Date
DEPARTMENT

[Signature Affixed Electronically]
Deputy Attorney General Date

[Sighature Affixed Electronically]

10

Deputy General Counsel

Date



CERTIFIED ASTO AVAILABILITY OF FUNDS

| certify that funds are available in the amoungof under expenditure
symbol (appropriation) number

[Signature Affixed Electronically]
Comptroller Date
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APPENDIX A
DESCRIPTION OF SERVICES

1. The Law Firm shall represent the CommonwealtRainsylvania, in
matters relating tOESCRIPTION OF SERVICES, TO INCLUDE
IDENTIFICATION OF DEPARTMENT(S).

2. The Law Firm shall consult with the General Cselrand the Department
on legal issues involved in the matters referreith t8aragraph 1 of this Appendix and
In other matters requested by the General Coumgbedepartment.

3. The General Counsel reserves the right to reptédbe Commonwealth in
any specific claims and determinations as sheeirsble judgment, might determine.
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APPENDIX B
BILLING RATE INFORMATION
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APPENDIX C
COMPENSATION

The Department shall pay the Law Firm for the sssiunder this Contract and
reimbursement of the Law Firm’s eligible costs. Thuntract provides for
compensation of the Law Firm’s fees and costs upgamount of &AM OUNT.
Payments of additional amounts may be made, antthcea performance by the Law
Firm will be required pursuant to Paragraph 9 «f Gontract.

1. The Law Firm shall be reimbursed for all reatd®aactual, direct labor
costs incurred in fulfilling the terms of this Caatt in accordance with the rates
established in Paragraphs 3 and 5 and Appendieesl B of this Contract.

2. The Law Firm shall be reimbursed for all reasd®@aactual, ordinary, and
necessary direct non-labor costs incurred in fulfjithe terms of this Contract, subject
to specific limitations such as those set fortParagraph 5 of this Contract including,
but not limited to, the following:

a. Reasonable, actual, ordinary, and necessarysapdor travel, meals,
and lodging incurred by the Law Firm to fulfill thew Firm’s obligations under this
Contract. The Law Firm shall retain all receiptsréfor and shall provide copies to the
Department if requested. Mileage reimbursement leainade in accordance with the
travel regulations applicable to the Commonweadttttie use of personally owned
motor vehicles. Expenses for lodging and meald Blealeimbursed at rates limited to
the single-occupancy rate at the nearest Holidayohother major moderately priced
hotel or motel chain and the amount of reimbursdrfeemmeals shall be limited to the
price of a moderately-priced meal at that hotahotel. No reimbursement shall be
allowed for any alcoholic beverages.

b. Reasonable, actual, ordinary, and necessarynsgpdor:

(1) Communications, including telephone, facsirriégmsmissions, telegraph,
postage, parcel post, and freight and package expre

(2) Photocopies made by the Law Firm “in house Beéaeimbursed at the
maximum rate of $.15 per page;

(3) Other reproduction costs (including, but notited to, photographs,
photocopies, prints, and offset work); and

(4) Document control and analysis contracted fdhwutside firms.

The Law Firm shall retain all receipts therefor @hall, upon request of the
Department, provide any necessary documentation.

c. Reasonable, actual, ordinary, and necessarynsgpdor other specific
materials required for and used solely in the llatient of this Contract. The Law Firm
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shall retain all receipts therefore and shall, upsmquest of the Department, provide any
necessary documentation.

3. Travel, meals, lodging, and other direct noretatbsts which the Law
Firm expects to incur under this Contract outsifithe Commonwealth of
Pennsylvania, with the exception of telephone, imgiland other similar
communication expenses, shall require the prioram@b of the General Counsel,
which approval shall not be unreasonably withhBkibr approval by the General
Counsel of travel to be undertaken by the Law Foutside of the Commonwealth of
Pennsylvania as an incident of the Law Firm’s panfance of services under this
Contract shall constitute approval for the Law Ftomncur reasonable, actual,
ordinary, and necessary expenses for travel, mediging, and other ordinary and
necessary direct non-labor costs. The Law Firml sb&in all receipts and shall, upon
request of the Department, provide any necessamymdentation.

4. The Law Firm shall require approval by the Gah@ounsel before
iIncurring any extraordinary or unusual expenses.

5. The Law Firm shall advise the General Counséltha Department when
direct labor and other costs reach 50% of the amiottrally encumbered for
performance of this Contract and also 50% of angwarhencumbered by any
amendment.
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APPENDIX D
INVOICE FORMAT
(SUMMARY)

LAW FIRM: (LAW FIRM)
ADDRESS: (ADDRESS)

PHONE: (PHONE)

COMMONWEALTH OF PENNSYLVANIA (CLIENT #):
(MATTER #)
(PURCHASE ORDER #)
(DEPARTMENT) DATE: (DATE)
(DEPARTMENT ADDRESS)

ATTN: (NAME OF CHIEF COUNSEL OR ATTORNEY MONITORINGHE
SERVICES PERFORMED)

REGARDING: (MATTER)

TOTAL FEES FOR PROFESSIONAL SERVICES
RENDERED FROM (DATE) THROUGH (DATE)
$(TOTAL FEES)

TOTAL EXPENSE ADVANCES MADE TO YOUR
ACCOUNT FROM (DATE) THROUGH (DATE)
$(TOTAL EXPENSE ADVANCES)

BALANCE DUE: $(GRAND TOTAL)
FEDERAL EMPLOYER 1.D. NO. (FEDERAL 1.D. NUMBER)
(RESPONSIBLE ATTORNEY AT LAW FIRM) on behalf of (LW FIRM) hereby
certifies that the services supplied and expemsrsried as stated in the attached

iInvoice have met all of the required standardgaét in the Contract for Legal
Services.

(SIGNATURE)
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APPENDIX D
INVOICE FORMAT
(TIME DETAIL)

LAW FIRM: (LAW FIRM)
ADDRESS: (ADDRESS)

PHONE: (PHONE)

COMMONWEALTH OF PENNSYLVANIA
(MATTER #)
(PURCHASE ORDER #)
(DEPARTMENT)
(DEPARTMENT ADDRESS)

(CLIENT #):

DATE: (DATE)

ATTN: (NAME OF CHIEF COUNSEL OR ATTORNEY MONITORINGHE

SERVICES PERFORMED)

REGARDING: (MATTER)

TOTAL FEES FOR PROFESSIONAL SERVICES RENDERED FRODATE)

THROUGH (DATE)

DATE HOURS DESCRIPTION OF SERVICES ATTORNEY
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APPENDIX D
INVOICE FORMAT
(TIME SUMMARY)

LAW FIRM: (LAW FIRM)
ADDRESS: (ADDRESS)

PHONE: (PHONE)

COMMONWEALTH OF PENNSYLVANIA
(MATTER #)
(PURCHASE ORDER #)
(DEPARTMENT)
(DEPARTMENT ADDRESS)

(CLIENT #):

DATE: (DATE)

ATTN: (NAME OF CHIEF COUNSEL OR ATTORNEY MONITORINGHE

SERVICES PERFORMED)

REGARDING: (MATTER)

TOTAL FEES FOR PROFESSIONAL SERVICES RENDERED FRODATE)

THROUGH (DATE)

ATTORNEY

RATE

HOURS

TOTAL

TOTAL:
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APPENDIX D
INVOICE FORMAT
(COSTS)

LAW FIRM: (LAW FIRM)
ADDRESS: (ADDRESS)

PHONE: (PHONE)

COMMONWEALTH OF PENNSYLVANIA
(MATTER #)
(PURCHASE ORDER #)
(DEPARTMENT)
(DEPARTMENT ADDRESS)

(CLIENT #):

DATE: (DATE)

ATTN: (NAME OF CHIEF COUNSEL OR ATTORNEY MONITORINGHE

SERVICES PERFORMED)

REGARDING: (MATTER)

TOTAL FEES FOR PROFESSIONAL SERVICES RENDERED FRODATE)

THROUGH (DATE)

DATE DESCRIPTION OF EXPENSE ADVANCES

AMOUNT

TOTAL:
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APPENDIX E

Office of General Counsal Conflict Waiver Procedure
December 2008

OGC'’s standard Contract for Legal Services requineslawyer or law firm

(hereinafter “law firm”) to disclose promptly anymflicting representation,
unless it has been otherwise waived. (See theha&tthparagraph from the
Contract for Legal Services.) Failure to disclaseonflict or undertaking a
conflicting representation without obtaining a waivs cause for termination
of the contract.

The law firm’s request for a waiver shall be sulbedtin writing to the Chief
Counsel of each agency the law firm represent$, avitontemporaneous copy
to the Executive Deputy General Counsel for Liliggat Requests shall be in
letter form, but may be sent electronically in PloFmat.

The waiver request shall:

a. ldentify all existing representations of Commonwealgencies;

b. Describe the nature of the conflict;

c. Set forth the measures the law firm will take totpct the
Commonwealth, its agencies, officials or employe@s any prejudice or
detriment if the conflict is waived, and

d. State that the other party the law firm representseeks to represent has
granted a waiver (or a waiver has been soughtifamight, a second
written notice of the granting of such waiver shmlprovided).

Each affected Chief Counsel shall analyze the tqaled submit his or her
recommendation to approve or disapprove the reqoele Executive Deputy
General Counsel for Litigation, with supporting &&@nalysis, including any
applicable references to the Rules of ProfessiGoalduct.

The General Counsel or, upon designation, the Hxeceputy General
Counsel for Litigation, will make all waiver deaisis and issue a letter to the
law firm approving or disapproving the waiver regue

The decision in a matter shall not be binding om &eneral Counsel with
respect to future matters unless the General Cbsastates.

Each affected Chief Counsel will receive a copyhef General Counsel’s
letter.

A file for each waiver request and the resolutibeaxh request will be
maintained in the Office of General Counsel.
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Conflict of Interest Provision

Conflict of Interest The Law Firm represents and warrants that itnwasonflicting
representation that has not been fully discloseahtbwaived by the General Counsel and
shall not undertake any representation that caafligth the performance of the services

or obligations under this Contract unless suchlatinfg representation has been fully
disclosed to and waived by the General Counsely damflicting representation shall be
promptly disclosed to the General Counsel. Thee@drCounsel shall determine
whether such conflict is cause for terminationho$ IContract.
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APPENDIX F
NONDISCRIMINATION/SEXUAL HARASSMENT CLAUSE
(STD-271/278A, revised 07/99)

During the term of this Contract, the Law Firm aggas follows:

1. Inthe hiring of any employees for the manufextf supplies,
performance of work, or any other activity requireder this Contract or any
subcontract, the Law Firm, subcontractor, or anmgqe acting on behalf of the Law
Firm or subcontractor, shall not by reason of gen@ee, creed, or color discriminate
against any citizen of this Commonwealth who islifjed and available to perform the
work to which the employment relates.

2. Neither the Law Firm nor any subcontractor noy person on their behalf
shall in any manner discriminate against or intawédany employee involved in the
manufacture of supplies, the performance of worlany other activity required under
this Contract on account of gender, race, creedplor.

3. The Law Firm and any subcontractors shall eistalaind maintain a
written sexual harassment policy and shall infoneirtemployees of the policy. The
policy must contain a notice that sexual harassméhnot be tolerated and employees
who practice it will be disciplined.

4. The Law Firm shall not discriminate by reasom@hder, race, creed, or
color against any subcontractor or supplier whguialified to perform the work to
which the contract relates.

5. The Law Firm and each subcontractor shall finais necessary
employment documents and records to and permisadoats books, records, and
accounts by the Department; the Office of GenemlrSel; and the Department of
General Services, Bureau of Contract Administratiod Business Development for
purposes of investigation to ascertain complianitk the provisions of this
Nondiscrimination/Sexual Harassment Clause. IfLitn Firm or any subcontractor
does not possess documents or records reflectngetessary information requested,
it shall furnish such information on reporting f@supplied by the Department, the
Office of General Counsel, or the Department of &@ahServices’ Bureau of Contract
Administration and Business Development.

6. The Law Firm shall include the provisions ofthi
Nondiscrimination/Sexual Harassment Clause in esabgcontract so that such
provisions will be binding upon each subcontractor.

7. The Commonwealth may cancel or terminate thisti@ot, and all money
due or to become due under this Contract may leitied for a violation of the terms
and conditions of this Nondiscrimination/Sexual &mment Clause. In addition, the
Department or the Office of General Counsel mag@ed with debarment or
suspension and may place the Law Firm in the Cotardresponsibility File.
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APPENDIX G
INTEGRITY PROVISIONS
(STD-271/278A, dated 07/99)

1. For purposes of this clause only, the words fidemtial information.”
“consent,” “financial interest,” “gratuity,” and ‘aw Firm” shall have the following
definitions.

a. Confidential information means information tlsahot public knowledge,
or available to the public on request, disclosdr@tuich would give an unfair,
unethical, or illegal advantage to another desittngontract with the Commonwealth.

b. Consent means written permission signed byyaaluthorized officer or
employee of the Commonwealth, provided that whiseematerial facts have been
disclosed, in writing, by prequalification, bid,gmosal, or contractual terms, the
Commonwealth shall be deemed to have consentedthg wf execution of this
Contract.

c. Financial Interest means:
(1) ownership of more than a 5% interest in anyrmss; or

(2) holding a position as an officer, director stee, partner, employee, or the
like, or holding any position of management.

d. Gratuity means any payment of more than nonmraletary value in the
form of cash, travel, entertainment, gifts, melldging, loans, subscriptions,
advances, deposits of money, services, employroengntracts of any kind.

e. Law Firm means the individual or entity that kasered into this Contract
with the Commonwealth, including directors, offisgpartners, managers, key
employees, and owners of more than a 5% interest.

2. The Law Firm shall maintain the highest standaridntegrity in the
performance of this Contract and shall take noadth violation of state or federal
laws, regulations, or other requirements that gowentracting with the
Commonwealth.

3. The Law Firm shall be subject to the obligatiohsonfidentiality with
which lawyers must comply under the applicable RuleProfessional Conduct.

4. The Law Firm shall not, in connection with tbhisany other Contract with
the Commonwealth, directly or indirectly, offer,nder, or agree to confer any
pecuniary benefit on anyone as consideration #d#tision, opinion,
recommendation, vote, other exercise of discretowjolation of a known legal duty
by any officer or employee of the Commonwealth.
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5. The Law Firm shall not, in connection with tbisany other Contract with
the Commonwealth, directly or indirectly, offerygj or agree or promise to give to
anyone any gratuity for the benefit of or at thediion or request of any officer or
employee of the Commonwealth.

6. Except with the consent of the Commonwealthitheeithe Law Firm nor
anyone in privity with the Law Firm shall acceptamgree to accept from, or give or
agree to give to, any person, any gratuity from pengon in connection with the
performance of work under this Contract exceptrasiged therein.

7. Except with the consent of the Commonwealth L th& Firm shall not
have a financial interest in any other contractahcontractor, or supplier providing
services, labor, or material on this project.

8. The Law Firm, upon being informed that any imia of these provisions
has occurred or may occur, shall immediately nahy Commonwealth in writing.

9. The Law Firm, by execution of this Contract &aydhe submission of any
bills or invoices for payment pursuant theretotities and represents that he or she has
not violated any of these provisions.

10. The Law Firm, upon the inquiry or request & thspector General of the
Commonwealth or any of that official’s agents quresentatives, shall provide, or if
appropriate, make promptly available for inspectiorcopying, any information of any
type or form deemed relevant by the Inspector Gerterthe Law Firm’s integrity or
responsibility, as those terms are defined by tbm@onwealth’s statutes, regulations,
or management directives. Such information mayukhe] but shall not be limited to,
the Law Firm’s business or financial records, doeunts, or files of any type or form
that refer to or concern this Contract. Such infation shall be retained by the Law
Firm for a period of three years beyond the termnmeof the Contract unless
otherwise provided by law.

11. For violation of any of the above provisioge Commonwealth may
terminate this and any other Contract with the [Famn, claim liquidated damages in
an amount equal to the value of anything receindalréach of these provisions, claim
damages for all expenses incurred in obtainingrerdtaw Firm to complete
performance hereunder, and debar and suspend whé&itm from doing business with
the Commonwealth. These rights and remedies arelatine, and the use or nonuse
of any one shall not preclude the use of all or atfmgr. These rights and remedies are
In addition to those the Commonwealth may have ulae statute, regulation or
otherwise.
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APPENDIX H
RESPONSIBILITY PROVISIONS
(STD-271/278A, dated 07/99)

1. The Law Firm certifies, for itself and all itslscontractors, that as of the
date of its execution of this Contract, that naitine Law Firm, nor any subcontractors,
nor any suppliers are under suspension or debarnyghe Commonwealth or any
governmental entity, instrumentality, or authoatyd, if the Law Firm cannot so
certify, then it agrees to submit a written exptaaraof why such certification cannot
be made.

2. The Law Firm also certifies, that as of the d#tas execution of this
Contract, it has no tax liabilities or other Commealth obligations.

3. The Law Firm’s obligations pursuant to thesev@ions are ongoing from
and after the effective date of this Contract tigftothe termination date thereof.
Accordingly, the Law Firm shall have an obligattonnform the Commonwealth if, at
any time during the term of this Contract, is beesrdelinquent in the payment of
taxes, or other Commonwealth obligations, or driany of its subcontractors are
suspended or debarred by the Commonwealth, thedegievernment, or any other
state or governmental entity. Such notificationlidb@ made within 15 days of the date
of suspension or debarment.

4.  The failure of the Law Firm to notify the Commeagalth of its suspension
or debarment by the Commonwealth, any other sbatihe federal government shall
constitute an event of default of this Contractwiite Commonwealth.

5. The Law Firm agrees to reimburse the Commontwédatithe reasonable
costs of investigation incurred by the Inspecton&al for investigations of the Law
Firm’s compliance with the terms of this or anyetiContract between the Law Firm
and the Commonwealth, which results in the susparmi debarment of the Law Firm.
Such costs shall include, but shall not be limttedsalaries of investigators, including
overtime, travel, and lodging expenses; and expiéness and documentary fees. The
Law Firm shall not be responsible for investigatoests for investigations that do not
result in the Law Firm’s suspension or debarment.
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6. The Law Firm may obtain a current list of suspeshand debarred
Commonwealth contractors by either searching ttexniet at
http://www.dgs.state.pa.us/debarment.lointontacting the:

Department of General Services
Office of Chief Counsel

North Office Building, Room 603
Harrisburg, Pennsylvania 17125
Phone: (717) 783-6472

Fax: (717) 787-9138
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APPENDIX |
THE AMERICANSWITH DISABILITIESACT PROVISIONS
(STD-271/278A, dated 07/99)

1. Pursuant to federal regulations promulgated utigeauthority offhe
Americans With Disabilities Act, 28 C.F.R. 8§ 35.10H seq., the Law Firm understands
and agrees that it shall not cause any individutl & disability to be excluded from
participation in this Contract or from activitiesopided for under this Contract on the
basis of the disability. As a condition of accegtthis Contract, the Law Firm agrees
to comply with theGeneral Prohibitions Against Discrimination, 28 C.F.R. § 35.130,
and all other regulations promulgated under Titlaf The Americans With Disabilities
Act which are applicable to all benefits, servicesgpams, and activities provided by
the Commonwealth of Pennsylvania through contradts outside contractors.

2. The Law Firm shall be responsible for and agteaesdemnify and hold
harmless the Commonwealth of Pennsylvania froroafles, damages, expenses,
claims, demands, suits, and actions brought byparty against the Commonwealth of
Pennsylvania as a result of the Law Firm’s failtoreomply with the provisions of
Paragraph 1 of this Appendix.
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CONTRACTOR RESPONSIBILITY VERIFICATION

Document No.

LAW FIRM

This Contract has been reviewed and the Law Firsrblean determined to be
responsible in accordance with the proceduresrmatlin Management Directive 215.9
Amended, dated April 16, 1999.

Designated Senior Manager Date
DEPARTMENT
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