NOVA

April 25, 2024

CITY OF FOREST PARK

DEPARTMENT OF PLANNING AND COMMUNITY DEVELOPMENT
745 Forest Parkway

Forest Park, Georgia 30297

Attention: Mr. James E. Shelby
Project Manager

Subject: Contract for Building Inspection Services
CITY OF FOREST PARK RFP No. 021424
Forest Park, Georgia
NOVA Proposal Number 4124023

Dear Mr. Shelby:

NOVA ENGINEERING AND ENVIRONMENTAL, LLC (NOVA) received an email notice from you on April 24, 2024 that
the City of Forest Park (the City) intends to accept our proposal referenced above for Building Inspection
services on an annual contract. We are excited about this opportunity to serve the City and look forward to
receiving formal approval from City Council on May 6, as you indicated.

At your request, we are providing you our standard Professional Services Agreement (PSA) to govern our work
under this contract. Our proposal and the PSA together would serve as our contract. The PSA is attached to
this letter for your review and signature.

Please contact us if you have any questions about the agreement or our proposal, or if the City desires another
approach to formalizing this contract.

Again, we thank you for this opportunity to provide Building Inspection services for the City, and look forward
to hearing from you on next steps.

Sincerely,

NOVA ENGINEERING AND ENVIRONMENTAL, LLC

J. Stephen Willenborg, PE Susan Carpenter, CBO, MCP
Vice President of Operations Municipal Services Business Unit Manager

Attachment:  Professional Services Agreement (4 pages)
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NOVA

PROFESSIONAL SERVICES AGREEMENT

CITY OF FOREST PARK RFP No. 021424
Forest Park, Georgja

Building Inspection Services

DATE: April 25, 2024 PROPOSAL NO.: 4124024
PROJECT NAME AND ADDRESS CLIENT NAME AND ADDRESS
BUILDING INSPECTION SERVICES CITY OF FOREST PARK

DEPARTMENT OF PLANNING AND COMMUNITY
DEVELOPMENT

745 Forest Parkway

Forest Park, GA 30297

Attention:  James E. Shelby
Phone: 404-366-4720
Email: jshelby@forestpark.ga.gov

NOVA will provide building code inspections for the City of Forest Park in accordance with our previously
submitted proposal number 4124024 to Provide Building Inspection services, dated March 21, 2024. This
was in response to the City of Forest Park RFP No. 021424.

Nova understands our services will begin on or about May 15, 2024, with an initial contract duration of one
(1) year, with the intention of establishing yearly renewals of this contract agreement.

The attached General Terms and Conditions will govern during execution of this project. NOVA will invoice
monthly and our payment terms are net 30 days. This proposal is valid for 90 days. If this proposal is
acceptable, please sign and return this Professional Service Agreement via email to scarpenter@usanova.com.

AUTHORIZED BY: INVOICE TO:
Signature Firm

Name Name

Title Address
Date Fed Tax ID

Email Address
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NOVA Engineering and Environmental LLC
GENERAL TERMS AND CONDITIONS

1. SCOPE OF WORK

NOVA Engineering and Environmental LLC (NOVA) shall perform the services
limited to and specifically defined in this Agreement (including any Project
Specific condition attached hereto) and shall invoice the Client in
accordance with the compensation section of this Agreement. Any estimate
of cost to the Client as stated in this Agreement or any of the accompanying
schedules shall not be considered as a fixed price, but only an estimate
(unless otherwise specifically stated in this Agreement). NOVA will provide
additional services under this Agreement as requested by the Client in
writing subject to acceptance by NOVA. Client will be invoiced for additional
services at NOVA'’s standard rates or as mutually agreed upon, including but
not limited to, re-reviews, re-inspections, re-tests, stand-by time, scope
changes, services outside normal business hours or services provided
beyond the estimated project duration. To the extent these General Terms
and Conditions are part of a proposal for services, the proposal shall be
valid for ninety (90) days unless otherwise stated. Once a proposal is
accepted, these General Terms and Conditions shall apply to all services
performed and shall survive any termination of the Agreement or
completion of services.

Notwithstanding any other provision of this Agreement or any other
agreement entered into by NOVA with respect to the Project, NOVA shall not
have control or charge of, and shall not be responsible for, construction
means, methods, techniques, sequences or procedures, for safety
precautions and programs in connection with work or activities at the
project site, for the acts or omissions of any contractor, subcontractors or
any other persons performing any work or undertaking any activities at the
project site, or for the failure of any of them to carry out any work or perform
their activities in accordance with their contractual obligations, including,
but not limited to, the requirements of any drawings, specifications or other
documents prepared by NOVA (if any).

The review of contractor submittals (for example, shop drawings or project
samples) is not included in NOVA’s Scope of Services unless specifically set
forth in this Agreement. If such services are to be provided, the review is
conducted only for the limited purpose of checking for conformance with
information given and the design concept expressed in the construction
drawings and specifications prepared by NOVA (or by others if so set forth
in the Agreement) and is not conducted for the purpose of determining the
accuracy and completeness of details such as dimensions and quantities
or for substantiating instructions for installation or performance of
equipment or systems designed by the contractor, all of which remain the
responsibility of the contractor to the extent required by its contract. NOVA's
review shall not constitute approval of safety precautions or of construction
means, methods, techniques, sequences, or procedures. NOVA's approval
of a specific item shall not indicate approval of an assembly of which the
item is a component. When professional certification of performance
characteristics of materials, systems or equipment is required by the
drawings, specifications and other documents applicable to the contractor's
obligations, NOVA shall be entitled to rely upon such certification to
establish that the materials, systems or equipment will meet the
performance criteria required by the drawings, specifications and other
documents prepared by NOVA.

Neither site visits for any purpose nor the observation by NOVA of any
contractor's work are included in NOVA's scope of services unless
specifically set forth in this Agreement. If NOVA is engaged to visit the site
and conduct observations of a contractor's work, NOVA shall provide such
services at the intervals agreed with Client in writing (or if no such interval
is agreed upon in writing, then at such intervals as NOVA deems appropriate
given any budgetary constraints imposed by Client), subject to any
limitations on the number of such visits set forth in this Agreement. The
general purpose of such observations is to become generally familiar with
the progress and quality of the construction work as described in the
drawings, specifications or other documents specifically identified in this
Agreement and to determine, in general, if such construction work is
proceeding in accordance with such drawings, specifications or other
identified documents. NOVA shall not be required to make exhaustive or
continuous on-site inspections to check the quality or quantity of such
construction work. On the basis of such on-site observations as an engineer,
NOVA shall keep Client informed of the progress and quality of such
construction work and shall endeavor to guard the Client against defects
and deficiencies in such work of contractor.

2. RIGHT OF ENTRY

The Client, at its sole cost and expense, will provide for reasonable right of
entry of NOVA personnel to perform the scope of work and all necessary
equipment to the project site or sites, in order to complete the work.
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3. INVOICES

NOVA will submit invoices to Client monthly and a final bill upon completion
of services. There shall be no retainage, unless otherwise agreed upon in
the Agreement. NOVA shall furnish insurance certificates, lien waivers,
affidavits or other reasonably available documents as and when requested
by Client provided all amounts due to NOVA have been paid.

Payment is due within thirty (30) days after the receipt of invoice. Interest
charges will start to accrue forty-five (45) days from the invoice date. Client
agrees to pay an interest charge equal to the lesser of one and one-half
percent (1¥2%) per month, or the maximum rate allowed by law, on past due
accounts. NOVA shall be entitled to recover any and all costs incurred,
including attorneys' fees (“Collection Costs") in connection with its efforts to
collect past due sums. The minimum amount of such Collection Costs is
agreed to be the lesser of (1) ten percent (10%) of the past due amount or
(2) the maximum amount allowed by law. Any attorney’s fees, collection fees
or other costs incurred in collecting any delinquent amount shall be paid by
Client. The Client agrees to pay NOVA for its services in accordance with
this Agreement, regardless of whether or not he has been paid by his client.

In the event that the Client disputes any items billed in an invoice, the Client
shall notify NOVA within ten (10) days specifying the complaint and, in the
meantime, all amounts to which there is not a reasonable and good faith
dispute to payment shall be paid promptly. Any dispute not raised within
such ten (10) day period is waived. The Client's failure to make timely
payment due under this Agreement in accordance with the terms of this
Agreement shall constitute a material breach of this Agreement and NOVA
shall be entitled, upon seven (7) days written notice to Client to terminate
this Agreement or, at its option, suspend its performance until all sums then
due under this Agreement have been paid.

If NOVA is called upon by Client, or subpoenaed by any other person, to
testify or produce records in an action at law, equity, arbitration, or in a pre-
trial hearing or conference, as to any work performed by anyone in
connection with the Project, NOVA shall be paid by the Client for all time
spent while testifying and preparing therefor and producing such records in
accordance with the rates set forth in the attached Agreement.

4. SAFETY

NOVA is only responsible for the safety on site of its own employees and
subcontractors. However, this shall not be construed to relieve the Client
or any of its contractors from their responsibilities for maintaining a safe
jobsite. Neither the professional activities of NOVA, nor the presence of
NOVA's employees and subcontractors shall be construed to imply NOVA
has any responsibility for job safety or any activities on site performed by
personnel other than NOVA’'s employees or subcontractor.

5. STANDARD OF CARE

Service performed by NOVA under this Agreement will be conducted in a
manner consistent with that level of care and skill ordinarily exercised by
members of the profession currently practicing under similar conditions in
the location where the services are to be performed (“Standard of Care”).

Notwithstanding anything in this Agreement to the contrary, NOVA shall only
be liable to pay damages to Client arising out of or in connection with the
Services or this Agreement, to the extent that such damages are caused by,
and are in proportion to, the negligence of, or breach of the Standard of
Care by, NOVA. If NOVA is considered to be liable jointly with any third
parties, the portion of damages payable by NOVA shall be limited to the
portion of liability which is attributable to NOVA's breach of the Standard of
Care on a comparative fault basis. Client acknowledges that NOVA's
services will be rendered without any warranty, express or implied and all
such warranties are expressly waived by Client. Nothing contained in this
Agreement shall create a contractual relationship with or a cause of action
in favor of a third party, including the project owner (if not the Client) and
any contractor, subcontractor, vendor or material supplier, against either
the Client or NOVA.

6. INSURANCE & GENERAL LIABILITY

NOVA represents and warrants that it and its agents, staff and consultants
employed by it are protected by worker's compensation insurance and that
NOVA has such coverage under public liability and property damage
insurance policies which NOVA deems to be adequate and in line with other
professional service firms currently practicing under similar conditions.
Certificates for all such policies of insurance shall be provided to Client upon
request in writing. Additional insurance, if requested in writing by Client
prior to commencement of services, will be obtained by NOVA, if procurable,
and charged to the Client.
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NOVA Engineering and Environmental LLC
GENERAL TERMS AND CONDITIONS

The Client shall cause any contractor responsible for the construction of
work (or related activities) designed, specified or reviewed by NOVA or
responsible for any other activities relating to NOVA’s services, to hold
harmless, indemnify and defend NOVA, to the fullest extent permitted by
law, from and against any and all damages, liabilities, claims, suits, costs
and expenses (including reasonable attorney's fees and other costs of
investigation and defense) arising in connection with the negligence, breach
of contract or strict liability of any contractor or any of their subcontractors
or any of their vendors. Client shall also name, and cause such contractor(s)
to name, NOVA as additional insureds on its and each such contractor's
Commercial General Liability insurance policy and Umbrella/Excess liability
insurance policy (with policy limits at the greater of the limits required for
the Project or Five Million Dollars per occurrence and in the per project
aggregate) and to maintain such coverage until the completion of its
contract and to provide NOVA with a Certificate of Insurance so naming
NOVA as an additional insured on an annual basis for so long as Client
and/or contractor maintains or is obligated to maintain such coverage.

7. DISPUTES

All claims, disputes, controversies or matters in question arising out of, or
relating to, this Agreement or any breach thereof, including but not limited
to disputes arising out of alleged design defects, breaches of contract,
errors, omissions, or acts of professional negligence, (collectively
“Disputes”) shall be governed by Georgia law and shall be submitted to non-
binding mediation before and as a condition precedent to pursuing any
other remedy. Upon written request by either party to this Agreement for
mediation of any dispute, Client and NOVA shall select a neutral mediator
by mutual agreement. If a Dispute cannot be settled through mediation as
set forth above, then such Dispute, if involving amounts less than
$100,000, shall be decided by binding arbitration in accordance with the
Construction Industry Arbitration Rules of the American Arbitration
Association then in effect, or any other appropriate rules upon which the
parties may agree following termination of mediation. Notwithstanding any
other provisions of this Section, in no event shall a demand for mediation
be made, or any other proceeding initiated, more than two (2) years from
the date the party making demand knew or should have known of the
dispute or five (5) years from the date of substantial completion of Nova’s
Services, whichever date shall occur earlier. All mediation, arbitration, or
litigation shall take place in Cobb County, Georgia, unless the parties agree
otherwise. The fees of the mediator or arbitrator(s) and the costs of
transcription and other costs incurred by the mediator or arbitrator(s) shall
be apportioned equally between the parties. Thereafter, with respect to any
Disputes involving amounts equal to or greater than $100,000, if any legal
action or other proceeding is brought with respect to such Dispute, the
successful or prevailing party or parties shall be entitled to recover
reasonable attorneys' fees, costs and expenses, incurred in that action or
proceeding, in addition to any other relief to which such party or parties may
be entitled.

8. DELAYS IN WORK

In no event, will NOVA will be responsible for delays in the work which is
beyond our reasonable control or caused by Client or its agents,
consultants, contractors or subcontractors. Stand-by or non-productive
time for delays in our work caused by Client or its agents, consultants,
contractors or subcontractors may be charged to the Client unless provided
for as a separate item in the Agreement or otherwise as mutually agreed
upon.

9. TERMINATION

This Agreement may be terminated by either party upon thirty (30) days
written notice in the event of substantial failure by the other party to perform
in accordance with the terms of the Agreement. Such termination shall not
be effective if that substantial failure has been remedied before expiration
of the period specified in the written notice. In all events of termination,
NOVA shall be paid for services performed up to and through the date of
termination plus reasonable expenses to demobilize. In the event of
termination, or suspension for more than three (3) months, NOVA shall, at
its option, be permitted to terminate this Agreement upon seven (7) days
written notice to Client. Further, if said termination is prior to NOVA’s
completion of all reports contemplated by this Agreement, NOVA may
complete such analyses and records as are necessary to complete its files
and may also complete a report on the services performed to date of notice
of termination or suspension. The expenses of termination or suspension
shall include all direct costs of NOVA in completing such analyses, records,
and reports and shall be due and payable by Client promptly upon invoice
from NOVA, together with all reasonable termination costs and expenses.
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10. ASSIGNS

This Agreement may not be assigned by either party without the prior written
consent of the other party, provided, however, that NOVA may assign this
Agreement in the case of sale of all or substantially all of its assets or equity.
To the extent consent is required it shall not be unreasonably withheld.

11. OWNERSHIP OF DOCUMENTS

All reports, boring logs, field data, field notes, laboratory test data,
calculations, estimates and other documents prepared by NOVA, as
instruments of service, shall remain the property of NOVA and shall retain
all common law, statutory and other reserved rights, including copyrights
(“NOVA Documents”). Contingent on the Client's full and timely payment of
all sums due under this Agreement, NOVA grants Client a non-exclusive
license to use the final and complete versions of the NOVA Documents
solely and exclusively for purposes set forth in this Agreement. The forgoing
license does not extend to any CADD files or 3D model created by NOVA,
unless expressly set forth herein. If NOVA Documents are prepared "for
construction", the license granted in the preceding sentences of this
Paragraph permits the Client to authorize the contractor and
subcontractors, and material or equipment suppliers to reproduce
applicable portions of NOVA Documents solely and exclusively for use in
performing their services or construction for the Project. NOVA Documents
shall only be used for their intended purpose. NOVA Documents are not to
be used on other projects, for alternations, extensions or additions to this
Project or for completion of this Project by others, except by agreement in
writing and with appropriate compensation to NOVA. If Client is granted a
license with respect to any CADD files or 3D models, Client agrees to be
bound to the terms of the NOVA License for Use of Electronic Files and 3D
Models. Client agrees that all reports and other work furnished to the Client
or his agents, which are not paid for, will be returned upon demand and will
not be used by the Client for any purpose whatsoever. NOVA will retain all
pertinent records relating to the services performed for a period of three (3)
years following submission of the report, during which period the records
will be made available to the Client at all reasonable times and an
administrative fee may be charged to the Client for retrieval and
reproduction of such records.

12. FAILURE TO FOLLOW RECOMMENDATIONS
NOVA will not be held liable for problems that may occur if NOVA's
recommendations are not followed.

13. LIMITATION OF LIABILITY

Client agrees that the work created pursuant to this Agreement is for the
sole and exclusive use of Client and is not for the benefit of any third
parties. Client acknowledges and agrees that in no event shall the liability
of NOVA in connection with this Agreement or the services provided
pursuant thereto exceed the fee actually paid to and received by NOVA
under this Agreement or $100,000 whichever is greater. This Agreement
and the services to be performed hereunder shall in no way be construed
as a guarantee of deficient-free construction.

Notwithstanding anything to the contrary contained in this Agreement or
provided for under any applicable law, neither NOVA nor Client shall be
liable to the other party, either in contract or in tort, for any consequential,
incidental, indirect, special or punitive damages, including without limitation
any delays damages, loss of future revenue, income or profits or any
diminution of value, financing costs or costs of lost opportunities relating to
this Agreement, the services or the Project, whether or not the possibility of
such damages has been disclosed to the other party in advance or could
have been reasonably foreseen by such other party.

14. INDEMNIFICATION

Client agrees, to the fullest extent permitted by law, to indemnify, defend
and hold harmless NOVA, and its officers, directors, agents and employees
and any of them (collectively, the “NOVA Parties”) from all claims, actions,
damages, liabilities, losses, costs and expenses, including reasonable
attorney’s fees and defense costs (collectively “Losses”), arising out of, or
in any way connected with, the performance or nonperformance of NOVA's
obligations under this Agreement (including, without limitation, any act of
negligence, omission or default by the NOVA Parties), up to an amount not
to exceed the greater of $100,000 or twelve times the amount of the fees
charged for the services provided by NOVA in connection with this
Agreement and the services hereunder. The parties agree that the
foregoing amount of said indemnification bears a reasonable commercial
relationship to the services provided by NOVA and that the indemnification
provided herein is considered a part of the project specifications.
Notwithstanding the foregoing, the NOVA Parties shall not be entitled to
indemnification hereunder for any Losses resulting from the NOVA Parties’
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NOVA Engineering and Environmental LLC
GENERAL TERMS AND CONDITIONS

gross negligence, or willful, wanton or intentional misconduct or for any
statutory violation or punitive damages (except to the extent the statutory
violation or punitive damages are caused by or result from the acts or
omissions of Client or any of the Client’s contractors, subcontractors, sub-
subcontractors, materialmen or agents of any tier or their respective
employees). Except as set forth in the preceding sentence, the NOVA
Parties rights to indemnification shall include, without limitation,
indemnification for any and all Losses which may be suffered by any NOVA
Party as a result of any (i) failure of Client to follow or implement any of its
recommendations, (ii) any breach by Client of its obligations under the
Agreement, and (iii) exposure of NOVA's employees or agents to any
hazardous materials at the jobsite.

Upon notice by the NOVA Parties, Client shall defend the NOVA Parties with
counsel chosen by NOVA Parties, subject to the consent of Client, which
consent shall not be unreasonably withheld. The parties agree that this duty
to defend is separate and distinct from any indemnity obligation, and the
duty shall extend to any claims asserted against the NOVA Parties arising
out of or related to the project, regardless of whether Client is obligated to
indemnify the NOVA Parties for the loss, claim, or damage.

15. HAZARDOUS MATERIALS

It is acknowledged by both parties that NOVA’s scope of services does not
include any services related to asbestos or hazardous or toxic materials
unless specifically identified in our scope of services. In the event NOVA or
any other party encounters asbestos or hazardous materials at the jobsite,
or should it become known in any adjacent areas that may affect the
performance of NOVA's services, NOVA may, without liability for
consequential or any other damages, suspend performance of services on
the project until the Client retains appropriate specialist consultants or
contractors to identify, abate and/or remove the asbestos, hazardous or
toxic materials and warrant that the jobsite is in full compliance with
applicable laws and regulations. In addition, the Client shall hold harmless,
defend and indemnify NOVA Parties, from and against any and all Claims
arising, in whole or in part, out of the discovery, presence, handling, removal
or disposal of, or exposure of persons to, any hazardous materials in any
form at the Project site, including, but not limited to, asbestos, asbestos
products, polychlorinated biphenyl (PCB), bacteria, mold, fungi, lead based
paints or other similar materials or other toxic substances, infectious
materials, or contaminants.

16. SAMPLE DISPOSAL

Unless other arrangements are made, NOVA will dispose of all soil and rock
samples remaining at the time of report completion. Further storage or
transfer of samples can be arranged at Client’s prior written request, subject
to a reasonable charge by NOVA. Client acknowledges that contaminated
drill cuttings, sample spoils, wash water, and other materials may be
produced as a result of encountering hazardous materials at the site. In
such event, NOVA shall properly contain, label, and store such materials on-
site, and Client shall be responsible for its proper transportation and
disposal.

17. AQUIFER CONTAMINATION

Client acknowledges that it is impossible for NOVA to know the exact
composition of a site’s subsurface, even after conducting a comprehensive
exploratory program. As a result, there is a risk that drilling and sampling
may result in contamination of certain subsurface areas. Although NOVA
will take reasonable precautions in accordance with the Standard of Care
to avoid such an occurrence, Client waives any claim against, and (without
limiting the generality of Section 14 hereof) agrees to indemnify and hold
harmless NOVA in accordance with the terms and conditions set forth in this
Agreement from any claim or liability for injury or loss which may arise as a
result of subsurface contamination caused by drilling, sampling, or
monitoring well installation. Client also agrees to adequately compensate
NOVA for any time spent and expenses incurred in defense of any such
claim.

18. DEFINITIONS

As used herein, the following words and their derivative words or phrases

have the meanings indicated, unless otherwise specified in the various

sections of this Agreement.

AGREEMENT: means the Agreement between the parties, which shall describe
and govern Client's engagement of NOVA to provide services in
connection with the project or work identified in the proposal (Proposal),
and consists of the Proposal, these General Terms and Conditions, and
any exhibits or attachments referenced in any of these documents.
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CERTIFY, CERTIFICATION: NOVA’'s opinion based on its observation of
conditions, knowledge, information and beliefs. It is expressly
understood such opinions relieve no other party of any responsibility or
obligation he or she has accepted by contract or custom.

ESTIMATE: An opinion of probable cost for services made by NOVA. The

accuracy of probable cost for services opinion cannot be guaranteed.

INSPECT, INSPECTION: The visual observation of certain aspects of construction
to permit NOVA to render its professional opinion as to whether the
contractor is performing the Work in a manner indicating that, when
completed, the Work will be in general accordance with the approved
documents. Such observations do not relieve any party from fulfillment
of their customary and contractual responsibilities and obligations.

19. LIMITATION OF LIABILITY

It is intended by the parties to this Agreement that NOVA’s services under
this Agreement shall not subject NOVA’s individual employees, officers,
shareholders, managers, members or directors to any personal legal
exposure for the risks associated with the services to be rendered on the
project. Therefore, and notwithstanding anything to the contrary contained
herein, the Client agrees that as the Client’s sole and exclusive remedy, any
claim, demand or suit shall be directed and/or asserted only against NOVA,
a Delaware limited liability company, and not against any of NOVA’'s
employees, shareholders, officers, managers, members or directors.

20. MISCELLANEOUS

AMENDMENT: This Agreement may be amended, modified or supplemented,

but only in writing signed by each of the parties hereto.

WAaIVERs: The failure of a party hereto at any time or times to require
performance of any provision hereof shall in no manner affect its right at
a later time to enforce the same. No waiver by a party of any condition
or of any breach of any term contained in this Agreement shall be
effective unless in writing and signed by the waiving party, and no waiver
in any one or more instances shall be deemed to be a continuing waiver
of any such condition or breach in other instance or a waiver of any other
condition or breach of any other term.

SEVERABILITY: If any provision or sub-provision of this Agreement is or
becomes invalid, illegal or unenforceable in any respect, the validity,
legality and enforceability of the remaining provisions or sub-provisions
contained herein shall not be affected thereby.

INTEGRATION:  This Agreement represents the entire understanding and
agreement among the parties with respect to the subject matter hereof,
and supersedes all other negotiations, understandings and
representations (if any) made by and among such parties.

SOVEREIGN IMMUNITY: In the event that the Client is a State, City, County or
other municipal entity, then NOVA (and all NOVA Parties) shall for all
purposes provided in this Agreement and otherwise be deemed an agent
of the Client for purposes of sovereign immunity under State or local
statutes and otherwise. Client shall fully cooperate, at its sole cost and
expense, with NOVA and take all necessary and appropriate actions to
qualify NOVA (and the NOVA Parties) for and defend its and their right of
sovereign immunity as an agent of the Client for purposes of State or
local law.

NOVA Employees: Client agrees not to recruit or hire any NOVA employee
currently or previously working under this Agreement during the contract
period or within twelve months of termination of the contract, either for
themselves or any third party. In the event Client violates this clause,
NOVA shall have the right of injunctive relief, and Client shall pay NOVA
$25,000 or 25% (percent) of the employee’s current annual, base salary,
whichever is greater, with payment being made within 15 days of NOVA’s
written notice to Client of said violation.
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