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Safety, Qual[fy, & Innovation in Construction

A C) UANTA SERVICES COMPANY

Subcontract No.:

SUBCONTRACT AGREEMENT
JOB NO: SUBCONTRACT NO.
Contractor: Nova Group, Inc. Subcontractor:

Business Address:

Contact Person:

Telephone Number:

Fax Number:
E-Mail

185 Devlin Road
P.O. Box 4050
Napa, CA 94558

Business Address:

Contact Person:

Telephone Nu
Fax Number:
E-Mail

EXHIBIT SB TO THIS SUBCONTRACT AGREEMENT IS A CERTIFI HE SUBCONTRACTOR’S SIZE
AND STATUS IN ACCORDANCE WITH THE SMALL BUSINESS AC] D .R. PARTS 121-127. THIS
CERTIFICATION MUST BE COMPLETED AND SIGNED BY AN A ORIZ REPRESENTATIVE OF THE
SUBCONTRATOR AND RETURNED TO THE CONT . COMPLETE, SIGN, AND RETURN THIS

EXHIBIT SC TO THIS SUBCONTRACT AGRE AL ACQUISITION REGULATIONS (FAR)
RELATING TO IMMIGRATION, E-V ) USINESS ETHICS & COMPLIANCE,
CERTIFICATIONS AND CLAIMS O T TO INFLUENCE CERTAIN FEDERAL

FDERAL REGULATIONS (CFR) WHICH ARE APPLICABLE
TO THIS SUBCONTRAC HE CONTRACT. THE SUBCONTRACTOR SHALL INCLUDE
THESE CLAUSES IN NTRACTS AND PURCHASE ORDERS.

“Agreement”) is made [date]

- ("Contractor") entered into Contract No.
with , ("Owner"). That Contract and all plans,

ns which are incorporated by reference into the Contract are so incorporated by reference into
ontract, including all amendments and subsequent Contract can be accessed at
ecifications which are incorporated by reference into the Contract are so incorporated by reference

this Subcontract.
into this Subconfract.
(“Subcontractor”) desires to perform a part of the work specified in the Contract, and

Contractor is willing to sublet that work to Subcontractor for the consideration and upon the terms and conditions set
forth herein.

Subcontractor certifies that it is fully familiar with the terms and conditions of the Contract, the location of the job site,
and the conditions under which the work is to be performed, and that it enters into this Subcontract based upon its
investigation of all such matters and is not relying on any opinions or representations of Contractor.
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Subcontract No.:
Subcontractor is bound to the Contractor to the same extent that Contractor is bound to Owner under the Contract.
Where, in the Contract, reference is made to Contractor and the work or specifications therein pertain to
Subcontractor’s trade, craft, or type of work, such work or specifications shall be interpreted to apply to Subcontractor
instead of Contractor.
Contractor and Subcontractor therefore agree as follows:

SECTION 2 SUBCONTRACT SCOPE

The Subcontractor shall perform the following work (“Work”) and shall furnish all supervision, lab
tools, equipment, supplies, temporary utilities, shop drawings and all other things necessary (
construction and completion of the Work and work incidental thereto in strict accordance a
Contract as follows:

aterials, layout,
herein) for the
Il compliance with the

21 Scope.
2.2 Submittals: The Subcontractor shall prepare and submit to Contract

Contractor and Owner all shop drawings, product samples, test data,
maintenance instructions manuals, as-builts, and similar submittals a
indirectly applicable to the Subcontractor's Work. The Subcontractor is
submittals required by the Contract are identified and will be provided

(a) Subcontractor shall prepare and deliver its s
Schedule and in such time and sequence so as not to

electronic of all submittals.
(c) Contractor/Owner shall have forty-fi

authorizing such deviation, substitutio
(e) Subcontractor shall not m
(f) The Subcontractor shall incl ifi opformance with the submittal data.

Item Cost Code Quantity UM Unit Price Extended Price
1
2
3
total subcontract
NOTES:

(1) If the actual bond costs have not been determined, the bond price is based on an estimate of 2% of the
Subcontract value.
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Subcontract No.:

(2) If this Subcontract includes Not-to-Exceed (NTE) amount(s), Subcontractor shall perform Work on a
reimbursable basis within the NTE the price identified. Subcontractor shall notify the Contractor when 75% of the NTE
amount has been expended or is expected to be expended. Subcontractor shall not exceed the NTE amount without
approval by the Contractor and issuance of a revised Subcontract.

(3) If this Subcontract includes unit price(s), Subcontractor acknowledges that the unit price(s) stated shall
represent full payment for all such Work, including direct and indirect costs and profit.

3.2 Schedule of Values. Subcontractor shall, within ten (10) calendar days of executing this Subcontract, provide
Contractor with a schedule of values subject to Contractor's review and approval defining the scope of work in
measurable quantities with unit prices. Contractor shall have thirty (30) calendar days within which to review and
approve said schedule of values. An approved schedule of values from Subcontractor is an exp condition
precedent to Contractor's obligation to pay Subcontractor. The quantities and unit prices shal d on periodic
invoices for work performed.

SECTION 4 PAYMENT

41 Invoices.
The Subcontractor’s invoices shall be submitted to the Contactor in form and ctor and
Owner. The Subcontractor shall submit monthly invoices month no later than t r day of the month for

Work performed up to and including the last day of the previous mont
determining amounts earned by the Subcontractor. Subcontractor inv

4.2 Payment Schedule.

Notwithstanding anything to the contrary in Section 3 Co i nt(s) specified above shall be paid by
Contractor as follows:

(1) Partial payments will be made to Subg [ ount equal to the value of the Work in
place (and stored at the site, if payment therefg ‘ i ct), as determined by Owner less the
aggregate of prior payments, payable withi Contractor receives payment therefor from
Owner. Partial payments shall not be co, Z ork performed or waiver of any of Contractor’s
rights.

in writing by Owner, Contractor will pay the balance of
days after Contractor receives full payment therefore from
a release by Subcontractor in favor of Owner and of Contractor
ct, other than claims excepted by the written consent of
Contractor.
ent from Owner for the Work is a condition precedent to the obligation of
Contractor to actor, unless nonpayment by Owner is due to a default by Contractor.

cordance with the above, Contractor shall pay Subcontractor interest for the
required payment date and ending on the date on which payment is made,

(5) If reque by Contractor, Subcontractor shall provide certified payrolls, payroll affidavits, receipts,
vouchers, releases ©f claims for labor and material, and written partial or final waivers of lien, stop notice and bond
rights to Contractor, and receipt of such payrolls and waivers also is a condition precedent to the obligation of
Contractor to make any payment to Subcontractor.

(6) Subcontractor agrees to provide Contractor with a list of its suppliers with aggregate purchase orders or
other contracts of $5,000 or more; said list to include the name of the supplier, the address and telephone number of
the supplier, and the nature of that purchased. Providing said list to Contractor is an express condition precedent to
Contractor's obligation to pay Subcontractor.
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SubcontractNo.: _

(7) Contractor has the right to set-off amounts due from Subcontractor pursuant to this Subcontract or any other
transaction against amounts payable to Subcontractor under this Subcontract. Contractor, at its option, shall have the
right to make payment to Subcontractor and any actual or potential mechanic's lien, stop notice or bond right claimant
by joint check. If any such claimant records a mechanic's lien, files a stop notice or commences an action on
Contractor's bond, Contractor shall have the right to retain from payment due or to become due to Subcontractor an
amount sufficient to indemnify (hereinafter defined) Contractor in connection therewith. All payments received by
Subcontractor from Contractor shall be held in trust by Subcontractor and shall be applied to Subcontractor's obligations
under this Subcontract until Subcontractor has been paid in full. Subcontractor shall furnish proof of the foregoing to
Contractor on demand.

that the
fy the Contractor

4.3 Overpayments. If the Subcontractor becomes aware of a duplicate Subcontract paym
Contractor has otherwise overpaid on a Subcontract payment, the Subcontractor shall immedi
and request instructions for disposition of the overpayment.

4.4 Electronic Certified Payrolls. To the extent Subcontract is performing wor
Subcontractor, and its lower tier subcontractors performing work covered by the D
payrolls in electronic format using LCPtracker, www.lcptracker.com. Contractor
information to enable Subcontractor and its lower tier subcontractors, to acce e training.

SECTION 5 CHANGES IN THE WORK

Contractor shall have the right to change the scope of the Work in an
order may direct Subcontractor

time for performance before commencing the changed
(i) to commence with the changed Work and t

adjustment. If the parties do not so agree, thieiad made in accordance with the changes clause
in the Contract.

Any change in the scope of the Work or and any change in the terms of this Subcontract or in the
time or manner of payment to Subcontr Py thegparties may be made without notice to Subcontractor's
surety, if any, and no such ch e Subcontractor's surety, if any.

ractor's progress schedule, as Contractor may modify it from time to time.
ork in a prompt and diligent manner so as to promote the general progress of the
interfere with the Work of Contractor, or any other subcontractor, or any other

shall prosec
ion and shall

If requested by Contractor, Subcontractor shall submit to Contractor a progress schedule for the Work, or at
Contractor's electioft, cooperate with Contractor in the preparation of a progress schedule. Subcontractor
acknowledges both four (4) ten (10)-hour day work weeks and five (5) eight (8)-hour day work weeks may be used
throughout the course of this project. Contractor shall notify Subcontractor of work schedule prior to beginning of on-
site contract work.

SECTION 7 NOTICE TO CURE

If Subcontractor does not diligently prosecute the Work or maintain Contractor's schedule for the Work or timely pay any
person or entity who has the right to file a stop notice with the Owner or to commence an action on Contractor's
payment bond, or if Subcontractor otherwise materially breaches this Subcontract and if Subcontractor or its surety fails
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Subcontract No.:
within two (2) business days after receipt of written notice of such default from Contractor to commence and thereafter
continue diligently to remedy such default, or if Subcontractor is otherwise guilty of a material breach of a provision of
this Subcontract and fails within forty-eight (48) hours after receipt of written notice to commence and continue
satisfactory correction of such default with diligence and promptness, Contractor shall have the right either

(i) to perform the balance of the Work and deduct the cost thereof from amounts due and to become due to
Subcontractor under this Subcontract or
(ii) to terminate this Subcontract.

If Contractor terminates this Subcontract,

(i) Subcontractor, on demand, shall assign to Contractor such purchase orders and s
Subcontractor has entered into with respect to the Work as may be designated by Contract

appliances or tools belonging to Subcontractor and

(iii) Contractor shall have no further obligation to Subcontractor except to p
has been completed and Contractor has received final payment therefor from O cess, if
any, of the unpaid balance of the amount payable under this Subcontract ov
the Work; if such cost exceeds such unpaid balance, Subcontractor or its sur:
Contractor.

As used in this paragraph and hereafter, the term "cost" shall mean the i r plus an amount
equal to 15% of such cost for overhead and an amount equal to 10% of ¢ r profit. The remedies

SECTION 8 BANKRUPTCY/INSOLVENCY

al assignment for the benefit of

Subcontractor's creditors or if a receiver is app ubcontractor seeks protection under the
Bankruptcy Code or commits any other act g t Subcontractor will not be able to perform
Subcontractor's obligations under this Subcontra such event occurs, Contractor shall have the
right to request Subcontractor or Sub sor in interest to provide Contractor with written assurance that

or Subcontractor's successor in interest will be able to continue
f Subcontractor or Subcontractor's successor in interest
after receipt thereof or if the response within that period is

to perform Subcontractor's obligation un
fails to respond to such request within te

en is in default under this Subcontract, Contractor shall have the
urred by Contractor in connection therewith against amounts due and
bcontract. If such cost exceeds the unpaid balance of the Subcontract

thereof and keep
Subcontractor fails ve such notice within the time specified, Subcontractor shall be deemed conclusively to have
waived its right to ail extension of time based upon such cause.

If Subcontractor is so delayed, the parties shall agree in writing upon an extension of the time for the performance of the
Work or, if they are unable to so agree, Subcontractor's entitiement to, and length of, the extension of time shall be
determined pursuant to the Dispute Resolution provisions hereof. The length of the extension of time shall be equal to
the number of calendar days that the completion of Subcontractor's Work actually was delayed by such cause.
Anything in this paragraph to the contrary notwithstanding, if such delay (other than a delay caused by Contractor or
another subcontractor) also concurrently delays the completion of the Contract, Subcontractor shall not be entitled to an
extension of time that is longer than the extension of time granted by Owner to Contractor therefor.
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Subcontract No.:
Subject to the above, Subcontractor shall perform the Work within such time as will permit Contractor to complete the
Contract within the time specified therein. If Subcontractor breaches this obligation, Subcontractor shall be liable to
Contractor

(i) for all liquidated damages that are collected by Owner from Contractor that are caused by Subcontractor's
breach and

(ii) for such other damages (losses, costs, expenses, liabilities and damages, including consequential
damages) that are caused to Contractor by Subcontractor's breach.

SECTION 10 TERMINATION FOR CONVENIENCE BY OWNER

If Owner terminates the Contract for a reason other than the default of Contractor, or stops or work under the
Contract, Contractor shall have the right to terminate this Subcontract or Contractor shall h he right to order
Subcontractor to stop or suspend the Work, as the case may be, and Contractor will pay, ount as
Contractor receives from Owner that is attributable to Work, payable within ten (10) busi
receives payment from Owner. Said payment to Subcontractor shall relieve Contr;
this Subcontract.

Additionally, the Contractor may at any time and for any reason terminate Su
Contractor’s convenience. Termination shall be by service of written notice to

If Subcontractor shall claim that it is e
Owner or for which Owner is responsi
shall submit a claim therefor in writing t
Owner and invoke on behalf
the claim.

al compensation or damages by reason of any act or omission of
promptly, and in no event later than ten (10) business days,
actor will, on behalf of Subcontractor, submit the claim to
8 and remedies provided in the Contract for the resolution of

Subcontractor agrees tothe same extent as Contractor is bound to Owner by such
n of any Contracting Officer, court, board or other tribunal having
tract or to law. Except as above provided, Subcontractor hereby waives all

rights Subcon inst Contractor in regard to such a claim and agrees not to seek payment
of such cla to the extent that Contractor actually receives payment for the claim from Owner.
Subcont expense, cooperate fully with Contractor in the submission and in all steps taken
in co the claim, prepare all supporting data, produce all withess and consultants and do
all d claim properly, and shall reimburse Contractor for all reasonable expenses and
attol ractor in connection therewith. If Owner shall actually pay additional compensation or

Subcontractor, le onfractor's mark-up thereon.

In the event any claim of Subcontractor is presented to Owner with claims of Contractor, or others, Contractor's
reasonable determination as to the amount, if any, paid by Owner with respect to Subcontractor's claim shall be final
and binding on Subcontractor.

SECTION 12 DAMAGES CAUSED BY CONTRACTOR

If Subcontractor shall claim that it is entitled to additional compensation or damages by reason of any act or omission of
Contractor or for which Contractor is responsible, Subcontractor shall give written notice thereof to Contractor within five
(5) business days after the occurrence of the act or omission, stating in detail the nature thereof and the additional
compensation or damages sought to the extent that the same then can be determined. If Subcontractor fails to give
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SubcontractNo.: _
such notice within the time specified, Subcontractor shall be deemed conclusively to have waived any claim based upon
such act or omission. Promptly after each such notice is given, the parties shall agree upon the Subcontractor's
entitlement to, and the amount of, such claim. If the parties are unable to so agree, the dispute will be determined by
the dispute resolution provisions hereof.

SECTION 13 INSURANCE

13.1 Casualty Insurance. Subcontractor shall, at its expense, and prior to the start of work, procure and maintain
insurance on all of its operations, with companies acceptable to Contractor, as follows:

insurance shall be
d in amounts

13.1.1 Workers’ Compensation and Employer’s Liability Insurance. Workers’ Compensati
provided as required by any applicable law or regulation. Employer’s Liability insurance shall
not less than:

$ 1,000,000 each accident for bodily injury by accident
$ 1,000,000 policy limit for bodily injury by disease
$ 1,000,000 each employee for bodily injury by disease

If there is an exposure of injury to Subcontractor's employees under the U. S.
Compensation Act, the Jones Act or under laws, regulations or statutes applica e employees, coverage
shall be included for such injuries or claims.

The Workers’ Compensation Policy shall include a Waiver of Subrogati nsation lien and Right of
Intervention in favor of the Contractor and Owner.

13.1.2 General Liability Insurance. Subcontractor sh mercial General Liability insurance
(Insurance Services Office, Form CG 00 01 or equival s by or on behalf of Subcontractor
providing insurance for bodily injury liability and property da its of liability indicated below and

including but not limited to coverage for:

(1) premises and operations
(2) products and completed opegations
(3) contractual liability
(4) broad form property dama
)
)
)

eted operations)
(5) explosion, collapse and und ineluding subsidence and any other earth movement)
(6) personal injury liabilit

(7) independent cq,

Should Subcontractor, ' i it§” exclusions, the cross exclusion shall not apply to any “additional
insureds”, and the to exclude “additional insureds” from the “cross-suits” exclusion. The
limits of liability

(combined single limit for bodily injury and property damage),
liability,

ate limit shall apply separately to Subcontractor's work under this Subcontract. For subcontracts in
0, an additional $5,000,000 Excess Liability Insurance policy shall be maintained over the

ge. Such Excess coverage shall, at a minimum, include the items set forth in 1-7 above. Higher
e required for hazardous work. Any such requirement is set forth in Section 22, Miscellaneous

excess of $10,0
General Liability co
limits of liability ma
Provisions.

In addition, Subcontractor shall maintain primary and excess products liability and completed operations coverage for at
least two (2) years following completion of the project and its acceptance by Owner.

If any umbrella or excess liability policy is used to meet the limits of liability contained herein, said policy shall be

“flowing form” of the underlying primary policy and shall meet the additional insured and primary insurance required
herein.
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Subcontract No.:
Contractor, Owner, and any other interested parties, as designated by Contractor, shall be named as additional
insureds under the Commercial General Liability Policy and such insurance afforded the additional insureds shall apply
as primary insurance. The additional insured coverage shall provide coverage at least as broad as 1SO, additional
insured endorsement forms CG 20 10 and CG 20 37, 07/04 edition, or similar forms as approved by Contractor. The
duty to provide such additional insured coverage is independent of the defense and indemnify obligations contained in
this Subcontract. Any other insurance maintained by Contractor or Owner shall be excess insurance and not be called
upon to contribute with this insurance.

Coverage for the Contractor, and the Owner as additional insureds, shall be provided, from the beginning of the work

until at least two (2) years following completion of the project and its acceptance by Owner, by endorsements providing
coverage at least as broad as Insurance Services Office, Additional Insured Endorsement Form 20 10 and CG 20
37 or similar form as approved in writing by Contractor. The duty to provide such additional in [

limits of liability specified above. Subcontractor and all subcontractors (at all tiers)
requisite insurance is being carried prior to entry to the jobsite. Contractor may i tor (at
all tiers) name Contractor and Owner as additional insureds. Such naming s
expense to Contractor or Owner.

13.1.5 Hazardous Materials. If Su - includes the remediation of hazardous materials, or if
Subcontractor’s work creates an expo materials, as those terms are defined in federal, state or local
law, Subcontractor and its subcontracto! S

not less than $1,000,000 per j 2rsonal Injury and Property Damage. If Subcontractor’s

work includes the hauling o [ ollutants (including waste), the policies must extend pollution
coverage to the transportation r pollutants. Such coverage shall include Contractor as an
additional insured. S i endorsements required by law, such as the MCS-90 endorsement
required by the Mote i jcable.

13.1.6 ProfesSional Liability. ctor’'s work includes design/build services (e.g. design/build responsibility
for mechani strue ing, or fire sprinkler systems) Subcontractor must obtain a Professional
Liability ith limi less than $1,000,000 per occurrence, with a retroactive or prior acts date not
later { wices b€gan. Such insurance shall be maintained for not less than three (3) years following
[ itsfacceptance by Owner.

s. Certificates of insurance, as evidence of the insurance required by this Subcontract and

“additional insured” endorsement(s) shall be furnished by Subcontractor to Contractor.
Certificates shall se h deductible amounts applicable to each policy and all exclusions or limitations not set forth in
ISO Commercial Géneral Liability Form CG 00 01. The Contractor may allow deductible provisions and/or self-insured
retentions of up to $50,000 if Subcontractor is willing to post security, guaranteeing payment of losses and defense
expenses for a period of one (1) year after the project is completed. Standard ISO Form CG 00 01 exclusions will also
be allowed. Allowance of any additional exclusions or coverage limiting endorsements is at the discretion of the
Contractor. Regardless of the consent to exclusions, coverage limitations or deductibles by the Contractor, the
Subcontractor shall be responsible for any deductible amount or any loss arising out of coverage denials by his
insurance carrier(s).

Subcontractor’s certificates of insurance shall provide that there will be no cancellation or reduction of coverage without
an unqualified, thirty (30) day, prior written notice to Contractor.
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13.1.8 Continuous Insurance Coverage. Subcontractor shall arrange for new Certificate(s) to be automatically
forwarded to Contractor upon expiration of old Certificate(s).

Contractor may take whatever actions are necessary to assure Subcontractor's compliance with its obligations under
this section of the Subcontract. Should any insurance policy lapse or be canceled during the period that insurance is
required by this Subcontract, the Subcontractor shall, prior to the effective expiration or cancellation date, furnish the
Contractor with evidence of renewal or replacement of the policy.

13.1.9 Effect of Providing Insurance Certificate. Any acceptance of insurance certificates by Contractor shall in no
way limit or relieve Subcontractor of its duties and responsibilities under this Subcontract includi e duty to provide

the requisite insurance, the duty to indemnify and hold harmless Contractor as set forth in Secti -3, Indemnification,
and the duty to provide thirty (30) calendar days’ written notice prior to cancellation and/or adverse material change
in the requisite insurance. Receipt by Contractor of any certificate of insurance shall not
of any of these provisions at a later date in the performance of this Subcontract.

Insurance coverage in the minimum amounts set forth herein shall not be constr
liability in excess of such coverage nor shall it preclude the Contractor from taki i i ailable to it
under any other provision of this Subcontract or by law. If higher limits or othe
Contract Documents, Subcontractor will comply with such requirements. Failu
requirements herein is a material breach of this Subcontract. In the ev maintain any part of the
insurance coverage required, Contractor may, but is not required to,
Subcontractor or may pursue its remedies under this Subcontract.

Subcontractor shall provide in the description of operation/locations block

7

"for the Contract No

13.2 Property Insurance

13.2.1 Waiver of Subrogation. Contractor. hts against each other and against all other
subcontractors and Owner for loss or damgage 0 i by any property or equipment insurance

ave to the proceeds of such insurance. If any applicable

3 endorsement or consent of the insurance company to provide
iomy the owners of such policies will cause them to be so

policies of insurance referred to in this
for continued coverage where there is a
endorsed or obtain such cons,

acceptable to Contra i quipment, and property obtained by or for Subcontractor which is
nt and property is stored at the jobsite, at temporary locations, or
ary locations. Subcontractor shall also be responsible for insuring

To furnish all super n, administration, labor, material, tools, equipment, supplies, power, shop drawings, fuel, light,
water, telephone service, as-built drawings, operator training, operations manuals, testing, and all other things
necessary to perform and incidental to the performance of the Work.

14.2 Obligations under the Prime Contract

To assume and perform all obligations of Contractor under the Contract that are applicable to the Work, and all rights
and remedies of Owner under the Contract that are applicable to the Work may be enforced by Contractor against
Subcontractor.
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14.3 Indemnification

To the fullest extent permitted by law, to indemnify Contractor and Owner, including their officers, agents, employees,
affiliates, parents and subsidiaries, and each of them, with respect to injury to, or death of, any person (including
employees of Subcontractor) and damage to, or destruction of, property that arises out of, or is in any way connected
with, the performance of the Work. Subcontractor's agreement to indemnify shall apply to any acts or omissions
(whether active or passive) and to the willful misconduct on the part of Contractor or Subcontractor (or their respective
employees, agents or subcontractors of any tier or the latter's employees or agents); provided, that said indemnity shall
not be applicable to the sole negligence or the sole willful misconduct of

(i) Owner, or its employees or agents or
(i) Contractor, or its employees or agents or
(iii) independent contractors (other than Subcontractor) who are directly responsibl

Owaner or to Contractor.

The term "indemnify" or "indemnity," as used in this paragraph and elsewhere in this
and hold harmless the indemnitees and its employees and agents from all liability, |
and attorneys' fees in connection with any claim, demand or cause of action ass
employees or agents based upon the matter to which the indemnity relates. i reement to
indemnify, all liability, loss, damage, penalties, expenses and attorneys' fees i i i its insurance
carrier shall be covered by the indemnity.

To indemnify Contractor and Owner with respect to any breach by Su [ ations under this
Subcontract.

as when it remains in force.

14.4 Patent Infringement

To indemnify Contractor a i infringement of any patent rights by Subcontractor.

if any such mechanic's lien is recorded or such stop notice is filed, promptly to provide a bond to release the same, or, if
any such bond right is asserted, promptly to provide Contractor and its surety with an amount in cash to indemnify
Contractor and its surety against the same.

14.7 Permits and Licenses

To obtain and pay for all permits, licenses and inspections required in connection with the Work.
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14.8 Assignment

Not to assign, sublet or further subcontract any of the Work or any payments to become due under this Subcontract
without the prior written consent of Contractor. Such consent shall not be unreasonably withheld.

14.9 Risk of Loss

That Subcontractor shall be responsible for its own work, property and materials and shall bear the risk of damage to, or
destruction of, the Work from any cause, other than negligence of Contractor, until Contractor is relieved of
responsibility therefor to and by Owner and that Subcontractor promptly shall repair or replace any damage to, or
destruction of, the Work, for which it bears said risk. Subcontractor waives all rights Subcontrac ight have against
Contractor for loss or damage to Subcontractor's work, property, or materials.

14.10 Contractor's Use or Occupation of Work

That Contractor shall have the right to use or occupy any portion of the Work befor i er,
but such use or occupation shall not relieve Subcontractor from any of its obligati

14.11 Waiver of Obligation

That the waiver by Contractor of any obligation of Subcontractor shall be construed as

other obligation of Subcontractor.

iver by Contractor of any

14.12 Clean-Up

To keep the site of the Work clean and free from unnece i Is and supplies and, on written
demand by Contractor, to clean the site of the Work a ary tools, equipment, materials and

14.13 Repair of Damage

That if Subcontractor damages the wi any other Subcontractor or other contractor on site,
Subcontractor promptly will repair the

14.14 Cutting and Patchin

To provide all i related bonds, if any, applicable to the Work that are required by the
Contract.

That Subcontractorthas fully acquainted itself with all obstructions, subsurface and other conditions relevant to the
Work, the site of the Work and its surroundings, and that it has made all investigations essential to a full understanding
of the difficulties which may be encountered in performing the Work; that Subcontractor assumes the risk of any
variances between the actual conditions and the conditions shown or represented in the Contract or this Subcontract
and, anything in the Contract, this Subcontract, or in any representations, statements or information made or furnished
by Contractor or Owner notwithstanding, Subcontractor will complete the Work for the amount stated in this
Subcontract, and assume full and complete responsibility for all conditions relating to the Work, the site of the Work and
its surroundings and all risks in connection therewith, except as otherwise provided for in the Contract for changed or
differing site conditions.
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SubcontractNo.: _
That Subcontractor shall at all times furnish to Contractor and its representatives safe and ample facilities for inspecting
material at the site of construction, shops, factories or any place of business of Subcontractor and its subcontractors
and material men where materials under this Contract may be in course of preparing, process, manufacture or
treatment. Subcontractor shall furnish to Contractor as often as required by Contractor, full reports of the progress of
the work at any place where materials under this Contract may be in the course of preparation or manufacture. Such
reports shall show the progress of such preparation and manufacture in such details as may be required by Contractor,
including, but not limited to, any plans, drawings or diagrams in the course of preparation.

14.18 Debarment

That Subcontractor certifies, to the best of its knowledge and belief, that

(a) Subcontractor and/or any of its principals are not presently debarred, suspended
or declared ineligible for contracts by any federal agency;
(b) Subcontractor and/or any of its principals have not within a three-year period

posed for debarment,

bribery, falsification or destruction of recording, making false statement orre
(c) Subcontractor and/or any of its principals are not presently indicte

(d) Subcontractor has not, within a three (3)-year period prece i , re contracts

terminated for default by any federal agency; and
(e) Subcontractor shall provide immediate written notice to Contra any time hereafter during the term of
this subcontract and until Contractor has been fully released by the federaliga der its prime contract, if

reason or changed circumstances.

14.19 Controlled Substance Screening

Subcontractor agrees that all of Subcon
National Institute on Drug Abuse (NIDA) of Health and Human Services (DHHS) at those levels
from the site by Subcontractor. Said employees shall not

r a minimum period of thirty (30) calendar days and not until

tor shall perform on site drug screening and analysis on behalf of

is on-site drug screening shall be the same as Contractor performs on its

t if Contractor dispatches its employees to a lab or clinic for offsite initial

nses associated with the dispatch of Subcontractor employees to said lab or clinic
ntractor. Should Subcontractor perform and/or have performed its collection of

t the random selection of Subcontractor's employees for drug screening shall be made by
Contractor. Subcontractor agrees to indemnify and hold Contractor harmless for any and all liability, loss, damage,
penalties, expenses and attorneys' fees in connection with any claim, demand or cause of action asserted against
Contractor or its employees or agents based upon the above-referenced drug screening. Subcontractor further agrees
that it shall not be entitled to additional time or compensation from Contractor as a result of any drug screening provided
herein.

14.20 Release of Information.

Subcontractor shall not publicly release information, photographs, or other documents concerning any aspect of the
materials or services relating to this contract without the prior written approval of the Owner.

SCLONG/REV08_01_2018 Page 12 of 20



Subcontract No.:
SECTION 15 SAFETY

Subcontractor shall comply fully with all laws, orders, citations, rules, regulations, standards and statutes with respect to
occupational health and safety, hazard communication, the handling and storage of hazardous materials, accident
prevention, safety equipment and practices including the accident prevention and safety program of Owner and
Contractor and those relating to Environmental Protection. Subcontractor shall conduct inspections to determine that
safe working conditions and equipment exist and accepts sole responsibility for providing a safe place to work for its
employees and for employees of its subcontractors and suppliers of material and equipment, for adequacy of and
required use of all safety equipment and for full compliance with the aforesaid laws, orders, citations, rules, regulations,
standards, and statutes.

To the extent applicable under the Contract, FAR 52.223-3 is fully incorporated herein by r
FAR 52.223-3 is attached hereto and incorporated herein by reference as though fully s

nce, and a copy of said

SECTION 16 INDEPENDENT CONTRACTOR

Subcontractor is, and shall remain until the completion of the Work, an indep ing unit
subject as an employer to all federal and state laws and regulations pertainin i ment and

disability compensation and other payroll deductions and contribution with resp
shall maintain all records, make all reports and pay all payroll taxes, dgductions and contri
and regulations.

s required by such laws

SECTION17 BONDS
Concurrent with the execution of this subcontract, Subcoatractor shall furnisfistandard”Subcontract Performance and

standard Subcontract Payment bonds in favor of Cont m equal to the amount or the aggregate
amounts specified in Contract Price. The form on all the b

include a copy of the pa|d invoice from Subcoptfa ontractor payment for bond premium shall
not exceed the actual cost of Subcontractorg all remain valid and in full effect for the

Subcontractor acknowledges that entr j iteWill be denied until Contractor has received and approved
payment and performance bonds from

SECTION 18

TIME

e dispute determined by court or by arbitration in accordance with the Construction
erican Arbitration Association. Contractor shall exercise said option by commencing
g an arbitration proceeding. If Subcontractor first commences a court action with

which Contractor desires to have determined by arbitration or an arbitration proceeding which

e determined by a court action, Contractor shall have the right to have said court action or
tayed if Contractor promptly shall commence the arbitration proceeding or court action desired

Contractor desire
arbitration proceedi
by Contractor.

Judgment upon the award in any arbitration proceeding may be entered in any court having jurisdiction thereof. The
prevailing party (as determined by the court or arbitrator(s)) shall be entitled to reasonable expenses and attorneys' fees
from the other party in an amount to be fixed by the court or arbitrator(s). The arbitrator(s) in any arbitration proceeding
shall have the right to allocate his or their fees between the parties or to charge all of such fees to one party, as the
arbitrator(s) shall deem to be just. The laws of the site of the Work shall govern all disputes referred to in this
paragraph. The provisions of Section 1283.05 of the Code of Civil Procedure of the State of California (pertaining to
depositions and discovery) hereby are incorporated by reference herein and are made a part hereof, if the site of the
Work is in California. If the Contract contains a clause for the settlement of disputes by arbitration and if an arbitration
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proceeding is commenced by Contractor or by Owner which involves the Work, upon written demand by Contractor,
Subcontractor shall become a party to the arbitration proceeding and Subcontractor shall be bound by the award
therein and by any judgment entered upon the award. Subcontractor shall require each of its subcontractors, of every
tier, to agree to the obligation of Subcontractor specified in the preceding sentence.

Provided, however, that in the event of any dispute or controversy with Contractor or any other Subcontractor over any
matter whatsoever, Subcontractor shall not cause any delay or cessation in or of Subcontractor's work or the work of
any other Subcontractor or of the Contractor, but shall proceed under this Subcontract with the performance of the work
required thereby.

SECTION 20 SMALL BUSINESS PARTICIPATION

20.1 North American Industry Classification System (NAICS)

The NAICS for the Work under this subcontract is:

| NAICS Number: | Size Standard:

20.2 Size Standards

Small Business Size Standards matched to North American Industry Glassificati ) are found at
WWW.Naics.org or www.census.gov. Sector 23 is construction; subsectol [ ings, subsector 237

excess of $1,500,000.00, then Subcontracte s Subcontract plan as described in FAR
52.219-9 and shall supply complete Stang@ard FO orm 295 and submit the same to Contractor as

20.3.1 Subcontracting Plan Informa

Contract Number:
Contractor DUNS:
Contractors Officiz
Email:

Mona Carlson
contracts@novagrp.com

SECTION 21

To the itached hereto and/or incorporated by reference herein by Subcontractor whether the
on, addendum, attachment, exhibit, etc., is in conflict with the provisions of this

fitions of this Subcontract shall prevail and the conflicting provisions of the attached

and/ak i shall be deemed of no force and effect.

SECTION 22 LANEOUS PROVISIONS

(1) This Subcontract contains the entire Subcontract between the parties with respect to the subject matter
thereof. No representative of Subcontractor or of the Contractor has authority to make any representations or
agreements not set forth herein. No modification of the terms hereof shall be binding unless reduced to writing and
executed by both parties.

(2) This Subcontract may be executed in several counterparts, each of which shall be an original, but all of
which together shall constitute one and the same agreement.

(3) If any term of this Subcontract is finally determined to be contrary to law, the remaining terms of this
Subcontract shall remain in full force and effect.
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Subcontract No.:
(4) Each person executing this Subcontract represents that the execution of this Subcontract has been duly
authorized by the party on whose behalf the person is executing the Subcontract and that such person is authorized to
execute the Subcontract on behalf of such party.

(5) This Subcontract shall bind and inure to the benefit of the respective successors and assigns of the parties
hereto and, if Subcontractor is a natural person, his heirs, legatees and personal representatives.

IN WITNESS WHEREOF: The parties have executed this Subcontract for themselves, their heirs, executors,
successors, administrators, and assigns on the day and year below written.

CONTRACTOR: Nova Group, Inc.

By: Dated:

Project Manager

SUBCONTRACTOR:

By: Dated:
(Signature)

Print Name/Title:

Must be signed by an officer, if a corporation; rtner, the sole proprietor
State License No. State:
Organization: CCorporation State of Incorporation:
[OPartnership

OSole Proprietorship

Federal Tax ID No

Y
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EXHIBIT SB
BUSINESS STATUS CERTIFICATION

Subcontractor, by signing this Subcontract, certifies to the following:

1 DUNS, CAGE CODE, AND NAICS CODE

Subcontractor hereby certifies himself/herself/itself as

DUNS:

Cage Code:

NAICS:

2 CERTIFICATION

Subcontractor hereby certifies himself/herself/itself as

OLarge Business Concern OSmall Business Concern

[OSmall Disadvantaged Business Concern

[OHUBZone Small Business Concern

[OWoman-Owned Small Business Concern

[OVeteran Owned Small Business Concern
[OService-Disabled Veteran Owned Small Business Concern

A 4

stands that whoever for the purpose of
aw 99-661 misrepresents the status
BZone small, woman owned small, or

Sma i Concern: A small business concern that is at least 51% owned by a woman or women who are
U.S. citizens and Iso control and operate the business.

International Business” Business whose goods/services are manufactured outside the U.S.

City-State/Government/Non-Profit Organization: Offering goods or services at no profit.

Small Disadvantaged Business (SDB): A small business concern that is at least 51% owned by one or more individuals who are
both socially and economically disadvantaged or a publicly-owned business having at least 51% of its stock owned by one or more
socially and economically disadvantaged individuals and has its management and daily business controlled by one or more such
individuals.

Certified 8(a) Firm: A firm owned and operated by socially and economically disadvantaged individuals and eligible to receive
federal contracts under the SBA’s 8(a) Business Development Program.
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HUBZone Firm: The firm must be a small business by SBA size standards; its principal office must be located within a HUBZone,
which includes lands on federally recognized Indian reservations; it must be owned and controlled by one or more U.S. citizens; and
at least 35% of its employees must reside in a HUBZone. NOTE: HUBZone small businesses must be certified by SBA and listed in
Contractors Central Registration (CCR), integrated into System for Awards Management, www.sam.qov, Dynamic Small Business
Search (http.//dsbs.sba.gov/dsbs/search/dsp dsbs.cfm) to be considered for any preferences, including procurements in which price
and evaluation adjustments are offered.

Veteran Owned Small Business: A small business concem that is at least 51% owned by one or more veterans or, in the case of
any publicly owned business, not less than 51% of the stock of which is owned by one or more veterans and that management and
daily business operations of which are controlled by one or more veterans.

Service-Disabled Veteran Owned Small Business: A small business concern that is at least 51% owned,
disabled veterans or, in the case of any publicly owned business, not less than 51% of the stock of which ji
veterans and that management and daily business operations of which are controlled by one or more
service connected disability is defined in 38 U.S.C. 101(16).

one or more service-
by one or more
ce-disabled veteran. A

) \

SUBCONTRACTOR:

By: Dated:

Print Name

Print Title

QY
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EXHIBIT SC
SUBCONTRACTOR CERTIFICATION

1. IMMIGRATION

Subcontractor by signing this Subcontract represents and warrants that it is, and will remain, in compliance with any
and all provisions of the Immigration Reform and Control Act of 1986 (IRCA), as amended, the Immigration and
Nationality Act, as amended, the lllegal Immigration Reform and Immigrant Responsibility Act of 1996, as amended,
and all other applicable immigration laws, rules, and regulations (Immigration Laws) including all form I-9 verification,
E-Verify, and record keeping requirements.

Subcontractor shall Indemnify and hold Contractor and its Surety harmless from any claims, li

this Subcontract. The Subcontractor agrees to submit a certification, acceptable to ¢ i have
presented the correct documents to legally work in the United States. Subcontracto

1.1.1 E-VERIFY REQUIREMENT
Subcontractor by signing this Subcontract/purchase order, Subcontra ies that it has previously

enrolled in the U.S. Citizenship and Immigration Services E-Verify p t program within 30
calendar days of the award of this subcontract/purchase order. Subcon

Upon request, subcontractor/vendor shall ment in the E-Verify program. If the
subcontract/purchase order is $3,000.00 or. [ e-shelf items (“COTS items”) or COTS items

2. BUSINESS ETHICS & COM

The Subcontractor, by signinghi ifies that it has reviewed the requirements of FAR §§ 52.203-
13 and 52.203-14, that it h i of business ethics and conduct within 30 days of the award of

and will include the s
a performance peri

s in subcontracts or purchase orders in excess of $5,000,000 and
s said lower tier subcontract (purchase order) is for the acquisition of
entirely outside of the United States. Upon Contractor’'s request, the

With respect to a ontractor claims submitted by Contractor to Owner, Subcontractor agrees to provide at the time
of the submission e claim to Contractor a certification signed by a senior company official in charge of the work
involved, that the claim is made in good faith, that the supporting data are accurate and complete and that the amount
requested accurately reflects the contract adjustment for which Subcontractor believes the Owner is liable.
Subcontractor agrees Contractor may rely exclusively on this certification in providing any certification Contractor may
be required to submit to the Owner insofar as the claim includes a claim for or on behalf of Subcontractor. Subcontractor
further agrees to recertify its claim in the above form at any time requested by Contractor.

3.2 PROPOSALS AND REPRESENTATIONS

If the Owner-Contractor Agreement is subject to the Contract Disputes Act of 1978, the False Claims Act (Title 31 of the
United States Code, Section 231, et seq.), the Forfeiture Statute (Title 28 of the United States Code, Section (2514),
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Title 18 of the United States Code, Section 287, Title 18 of the United States Code, Section 1001, Title 10 of the United
States code, Section 2306(1), and Title 41 of the United States Code Section 254, or any other federal laws or any state
law which impose requirements of good faith, accuracy, completeness and fair dealing in connection with the
presentation of cost proposals or claims against, or the provisions of statements to, any party. Subcontractor and its
surety hereby undertake to defend at its own cost with its own legal counsel, indemnify and hold harmless Contractor
and their respective officers, directors, employees, sureties and agents, from any and all loss, cost, penalty, damage,
claim, demand, expense and assessment whatsoever, including reasonable attorney’s fees, arising from, relating to or
in any manner connected with any allegation or claim of, or finding of, a violation of one or more applicable federal or
state laws, provided that the alleged violation relates to, is directed at or is attributable to the Subcontractor, specifically,
orrelates to, is directed at or is attributable to those claims and supporting data submitted by Subcontractor in connection
with the presentation of any claim by the Subcontractor for additional compensation, or adjustme he contract terms,
payment request, or any other act or statement by the Subcontractor.

3.3 CERTIFICATION AND DISCLOSURE REGARDING PAYMENT TO INFLUENC
TRANSACTIONS

The Subcontractor, by signing this Agreement, hereby certifies that to the best o i es with
the requirements set forth in FAR 52.203-11 - Certification and Disclosure R i
Federal Transactions (Sept 2007), that to the best of its knowledge and belie ds have
been paid or will be paid to any person for influencing or attempting to influenc i employee“of any agency,
a Member of Congress, an officer or employee of Congress, or an emp ress on its behalf

purchase orders in excess of $100,000.

4, ENVIRONMENTAL COMPLIANCE.

4.1 CLEAN AIR AND WATER

and
(c) The Su
paragraph (c), in

SCLONG/REV08_01_2018 Page 19 of 20



Subcontract No.:
EXHIBIT FED
FEDERAL LAW & REGULATION COMPLIANCE

Subcontractor, by signing this Subcontract, agrees to abide by the provision of the Federal Acquisition
Regulations (FAR) or Code of Federal Regulations (CFR) which are applicable to this Subcontract in accordance
with the Contract. Particular attention is directed to the requirements of the following provisions. The
Subcontractor shall include these clauses in all covered subcontracts and purchase orders.

1 FEDERAL LAW & REGULATION COMPLIANCE

To comply with all applicable federal, state and municipal laws, regulations, orders, citations and standards and with the
programs and policies of Owner and Contractor that pertain to the Work including, without limitatio

. Section 276a) and

(i) those pertaining to prevailing wage (specifically the current Davis-Bacon Act, 40 U.
amendments thereto;
(i) those pertaining to affirmative action and the elimination of discrimination in e
practices because of race, creed, color, national origin, sex, and age (specifically, the iSi
hereby made a part of this Subcontract by reference: Executive Order #11246, as
Rehabilitation Act of 1973, Sec. 402 of the Viethnam Era Veterans Readjustment
Disabilities Act), the federal Family and Medical Leave Act),
(iii) those pertaining to occupational health, safety, accident prevention
(iv) those pertaining to hazardous substances

and to conduct all training, make all reports and maintain all records req
Contractor.

2, EQUAL EMPLOYMENT OPPORTUNITY VIOLATIONS.

Subcontractor is aware that Contractor is an EEO empl t its expense agrees to comply and
conform to the equal employment opportunity policies of Co pplicable Governmental authorities

3 AFFIRMATIVE ACTION FOR VETERA
Subcontractor acknowledges that as a gove ) subject to various federal laws, executive
orders, and regulations regarding equal opportu and z i which may also be applicable to Subcontractor.

apply, abide by the requirements of 41 CFR §§ 60-1.4(a), 60-
ohibit discrimination against qualified individual based on
abilities, and prohibit discrimination against all

4.3, 60-300.5(a) and 60-741.5(a). The
their status as protected veterans or i
individuals based on their r:
covered prime contractor. irmative action to employ and advance in employment
igi , hational origin, protected veteran status or disability.

ate(s) Delivery Required:

Purchase orders an@’subcontracts issued by you or by your subcontractors and suppliers for materials or equipment
must be certified and signed as follows to meet the requirements of DPAS.

This is a rated order certified for national defense use, and you are required to follow all the
provisions of the Defense Priorities and Allocations Systems Regulations (15 CFR 700).

PRIORITY RATE: DO-C2
Date(s) Delivery Required:
Signed:

The delivery required date must always be entered. Do not use such terms as “immediately” or “as soon as possible”
as this does not constitute a delivery date and nullifies the effect of the rating.
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