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INDEPENDENT CONTRACTOR AGREEMENT 

THIS INDEPENDENT CONTRACTOR AGREEMENT (this "Agreement") is entered 
into this June 27, 2013, but effective as of July l, 2013, by and between Carter Brothers 
Security Services, LLC, a Florida litn.ited liability company with its principal place of 
business located at l 00 Hartsfield Centre Parbvay, Suite I 00, Atlanta, Georgia 30354 (the 
"Company") and Gianfranco Uy, an individual resident of the State of California with a 
mailing address of PRIVATE Vallejo, CA 94590 (the "Contractor") (Contractor and 
Company individually sometimes referred to as a ''Part1' and together referred to as the 
"Parties"). 

W I T N E S S ET H; that 

WHEREAS, the Contractor is in the business of, among other things, providing 
technical related services; and 

WHEREAS, the Company is interested in having the Contractor provide the 
Services (as defined in Section l hereof) and the Contractor is interested in providing the 
Services to the Company. 

NOW, THEREFORE, in consideration of the premises and the mutual covenants 
and agreements herein set forth, the parties hereto hereby agree as follows: 

1. Description of Services. The Contractor shall liaise directly with Ray 
Carpenter, Director. Field Operations for the Company, and shall provide Technical-related 
services: (i) installation services for Carter Brothers customers; (ii) act as the local techniclan 
for assigned Carter Brothers customers in the Vertical Market/ Territory; and (iii) work to 
ensure compliance with the customers' scheduled completion dates and other contractual 
milestones, (collectively, the "Services''). The Company is entering into this .Agreement in 
reliance on the Contractor's special abilities with respect to perfonning the Services, and the 
Contractor agrees to use bis best efforts and abilities to see that the Services are performed in 
accordance with the highest professional standards. Contractor further agrees and 
acknowledges the following: (i) Contractor has the right to direct the completion of their 
individual work flow, necessary work hours to complete !:asks and assignments, and location 
to perfonn work; and (ii) any training attended by Contractor shall be at their individual 
discretion. 

2. Term. 1bis Agreement is effective as of July 1, 2013 and shall continue for a 
period of approximately fifty-two (52 weeks) through July I si, 2014, unless earlier tenninated 
pursuant to Section 9 hereof (the "Tenn"). The Tenn may be further ex.tended by mutual 
written agreement of the Parties. 

Case 2:14-cv-00351-MCE-CKD   Document 38-2   Filed 06/25/14   Page 2 of 10





(b) The Contractor and its respective affiliates or representatives will not. directly 
or indirectly, either for themselves or any other person, firm or entity, (A) induce or attempt 
to induce any employee of the Company or its affiliates to leave the employ of the Company 
or any of itll affiliates, (B) in any way interfere with the relationship between the Company or 
its affiliates and any employee of the Company or its affiliares, (C) employ, or otherwise 
engage as an employee, independent contractor, or otherwise, any employee of the Company, 
or any of its affiliates, or (D) induce or attempt to induce any customer, supplier, licensee, or 
business relation of the Company or its affiliates to cease doing business with the Company, 
or in any way interfere with the relationship between any customer, supplier, licensee, or 
business relation of the Company or its affiliates. In the event of a breach by the Contractor 
of any covenant set forth in this Section 5, the term of such covenant will be extended by the 
period of the duration of such breach. The Contractor will not, at any time during the Term of 
this Agreement or for a period of five (5) years thereafter, disparage the Company, its 
affiliates or any of their respective members, shareholders, directors, officers, employees, or 
agents. 

6. Confidentiality. The Contractor shall regard as confidential and proprietary 
(i) all infonnation communicated to it by the Company in connection with this Agreement 
(which information shall at all times be the property of the Company), and (ii) all third party 
confidential information which has been provided in confidence to the Company and which 
is disclosed to the Contractor on a need-to-know basis solely for 1he benefit of the Company 
(such infonnation is hereinafter cotlectively referred to as ("Infonne.tion"). The Contractor 
shall not, without the Company's prior written consent. at any time (a) use the Infonnation 
for any purpose other than in connection with his perfonnance of the Services for the benefit 
of the Company or (b) disclose any portion of the Information to third parties. The Contractor 
shall promptly at the tennination of this Agreement return to the Company all the 
Information which is in written or tangible form (including, without limitation, all copies, 
summaries and notes of the contents thereof). regardless of the party causing the same to be 
in such form. For purposes of this Agreement, Information shall not mean lnformation 
previously known to recipient, or Information provided by a third party not bound by this 
Agreement, or Information which otheiwise becomes known to recipient through no unlawful 
act, or Information that the Contractor independently develops outside of the work being 
performed wtder this Agreement; nor shall the disclosure of Information be prohibited, to the 
extent that the lnfunnation is required to be disclosed by law or regulatory authority. 

7. force Majeure. If either Party is prevented from complying. either totally or 
in part; with any of tbe terms or provisions of this Agreement by reason of fire, flood, stonn., 
strike, lockout or other labor trouble, riot, war, rebeUion, accident or other acts of God, then 
upon written notice to the other Party, the requirements of this Agreement, or the affected 
provisions hereof to the extent affected, shall be suspended during the period of such 
disability. During such period, the party not prevented from complying as aforesaid may seek 
to have its needs (which won Id otheiwise be met hereunder) met by or through third parties 
without liability hereunder. The Party prevented from complying shall make all reasonable 
efforts to remove such disability within thirty (30) days of giving such notice. 

Case 2:14-cv-00351-MCE-CKD   Document 38-2   Filed 06/25/14   Page 4 of 10



8. Cvntractor's Representations and Warrnnties. The Contractor represents 
and warrants to the Company that (i) he has and will have full power and authority to enter 
into, and fully to perform, this Agreement and that no agreement or understanding with any 
other person, firm, or corporation exists or will exist which would interfere with the 
Contractor's obligations hereunder or which would violate any agreement or understanding 
with any other person, firm or corporation; (ii) the disclosure to the Company of any 
information by the Contractor in connection with the Services does not contravene any 
confidentiality obligation the Contractor may have to any third party; and (ii i) All payments 
made under this Agreement constitute compensation for the Services perfonned. 

9. Termination. This Agreement shall automatically and immediately terminate 
in the event of the Contractor's death. Either Party may terminate this Agreement with or 
without cause upon fourteen (14) days' written notice to the other Party or may immediately 
terminate this Agreement if an Event of Default (as defined below) by the other Party has 
occurred by giving written notice thereof to the defaulting Party. Except as otherwise 
specifically provided herein, the tennination of this Agreement shall not relieve the Parties of 
any obligation accruing with respect to this Agreement prior to such tennination. The tenn 
"Event ofDefault" shall mean any of the following events: 

(a) failure by a Party to comply with or to perfonn any provision of this 
Agreement and continuance of such failure for three (3) days after notice thereof to such 
Party; or 

(b) any warranty or representation made by a Party is this Agreement is breached 
or is false or misleading in any material respect. 

10. Independent Coptractor. This Agreement shalJ not give rise to a 
partnership, agency, employment, or other relationship between the parties, except es 
otherwise provided herein. Alt activities by the Contractor wider the tenns of this Agreement 
shaU be carried on by the Contractor as an independent contractor and not as an agent for or 
regular W-2 employee of the Company. Moreover, the Contractor may be characterized as a 
J 099 employee, which excludes Contractor from participating in and receiving Company 
benefits afforded to Company's regular W-2 employees. Additionally, the Contractor (1099 
employee) shall be responsible for the payment of his or hers local, state. federal, and any 
other truces related to the Services provided under this Agreement. The Contractor has no 
power to act for, represent, or bind the Company unilaterally, butmay participate and 
perform their duties in conjunction with an authorized regular W-2 employee or officer of the 
Company. The Contractor shall not be considered a regular W-2 employee of the Company 
within the meaning or application of Company or any of its affiliated company's employee 
fringe benefit programs for any plllpOSC whatsoever, including for the purpose of vacations, 
holidays, unemployment benefits, employee severance plans, long and short tenn disability, 
maternity or paternity leave, group life insurance, accidental death, medical coverage, 
hospitalization or any other benefits afforded to the Company's regular W-2 employees. The 
Contractor is responsible for the payment of aJJ federal and state income, social security, and 
any other taxes levied in connection with the Services rendered hereWlder. If the Company is 
required to make any payment for tax.es, or otherwise on behalf of the Contractor, the 
Contractor will reimburse the Company in full for such payments. The Contractor authorizes 
the Company to deduct such sums from any commissions or payments due the Contractor 
hereunder. 
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11. Indemnification. The Contractor shall indemnify the Company from and 
against any damages, claims, or expenses (jncluding reasonable attorneys' fees) arising out of 
the Contractor's breach of the Agreement, negligent or willful acts or �o�m�i�~�i�o�n�s� in 
connection with performing the Services, or from the Contractor's acts or omissions outside 
the scope of the Agreement including wrongfully seeking any Company employee benefits 
including but not limited to unemployment benefits with any state agency. The Company 
shall indemnify the Contractor from and against any damages, claims or expenses (including 
reasonable attorneys• fees) arising out of the Company's breach of the Agreement or arising 
out of claims or actions by third parties against the Contractor by virtue of his performance of 
this Agreement, except to the extent of the Contractor's negligent or willful act or omission. 

12. Resolution of Disnutes 

a. MEDIATION. ANY DISPUTE, CLAIM OR CON1ROVESY ARISING OUT OF 
OR RELATING TO TIIlS AGREEMENT, THE BREACH, TERMINATION, 
ENFORCEMENT, INTERPRETATION OR VALIDITY 1HEREOF, INCLUDING THE 
DETERMINATION OF THE SCOPE OR APPLICABILITY OF nns ALTERNATIVE 
DISPUTE RESOLUTON PROVISION, SHALL FIRST BE SUBMITIED BY THE 
PARTIES TO NON-BINDING MEDIATION BEFORE A MEDIATOR IN A'ILANTA, 
GEORGIA, TO BE AGREE UPON BY 1HE PARTIES. ErrnER PARTY MAY 
COMMENCE MEDIATION BY PROVIDING THE OTHER PARTY A WRIITEN 
REQUEST FOR MEDIATION, SETIING FORTH THE SUBJECT OF THE DISPUTE 
AND TIIB RELIEF REQUESTED. Tiffi PARTIES WILL COOPERATE WITI! EACH 
OTHERS 1N SELECTING A MEDIATOR AND IN SCHEDULING MEDIATION. IF THE 
PARTIES CANNOT REACH AGREEMENT ON A tvIBDIATOR, 1HEN A MEDIATOR 
SHALL BE AN SELECTED PURSUANT TO THE COMMERCIAL MEDIATION 
PROCEDURES OF TiiE AMERICAN ABRITRATION ASSOCIATION, OR ITS 
SUCCESSOR, AND SHALL BE A LICENSED A ITORNEY Wl1H AT LEAST TEN (10) 
YEARS EXPERIENCE PRACTICING IN THE SUBJECT AREA IN DlSPUTE. OR A 
RETIRED JUDGE. THE PARTIES AGREE THAT THEY WJlL PARTICIPATE IN Tiffi 
MEDIATION IN GOOD FAIUI, AND THAT TIIEY WILL SHARE EQUALLY IN ITS 
COSTS. ALL OFFERS, PROMISES, CONDUCT AND STATEMENTS, WHETHER 
ORAL OR WRITIEN. MADE IN Tiffi COURSE OF THE MEDIATION BY ANY OF 
THE PARTIES, TIIEIR AGENTS, EMPLOYEES, EXPERTS AND ATTORNEYS, AND 
BY THE MEDIATOR AND THE MEDIATOR'S EMPLOYEES ARE CONFIDENTIAL, 
PRJV!LEGED AND INADMISSIBLE FOR ANY PURPOSE, INCLUDING 
IMPEACHMENT, IN ANYLIDGATION OR OTHER PROCEEDING INVOLVING TIIB 
PARTIES, PROVIDED THAT EVIDENCE THAT IS OTHERWISE ADMISSIBLE OR 
DISCOVERABLE SHAU. NOT BE RENDERED IN ADMISSIABLE OR NON­
DISCOVERABLE AS A RESULT OF ITS USE IN THE MEDIATION. 
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b. ARBITRATION IF THE MATTER IS NOT RESOLVED .1HROUGH 
MEDIATION, THEN IT SHALL BE SUBMITTED BY THE PARTIES TO JAMS, OR ITS 
SUCCESSOR, FOR FINAL AND BINDING ARBITRATION EXCLUSIVELY IN 
ATLANTA, GEORGIA. THIS ARBITRATION CLAUSES SHALL BE ENFORCEABLE 
PURSUANT TO THE FEDERAL ARJBITRATION ACT (9 U.S,.C. § 1, ET SEQ.). TIIE 
PARTIES AGREE TilATTlilS AGREEMENT AFFECTS INTERESTATE COMMERCE. 
EITIIBR PARTY MAY INITIATE ARBITRATION WITH RESPECT TO TIIE MATTERS 
PREVIOUSLY SUBMITTED TO MEDIATION BY FILING A WRITIEN DEMAND FOR 
ARBITRATION AT ANY TIME FOLLOWING THE INITIAL MEDIATION SESSION 
OR SIXTY (60) DAYS AFTER THE DATE OF FILING THE WRl1TEN REQUEST FOR 
MEDIATION, WHICHEVER OCCURS FIRST. IF THE AMOUNT AT ISSUE IS FIF1Y 
THOUSAND DOLLARS ($50,000.00) OR LESS, TI.IEN THE ARBITRATION SHALL BE 
BEFORE A SOLE ARBITRATOR. IF THE AMOUNT AT ISSUE EXCEEDS FIFTY 
THOUSAND DOLLARS ($50,000.00), IBEN TIIE ARBITRATION SHALL BE BEFORE 
A PANEL OF THREE (3) ARlBITRATORS. FOR SELECTION OF A PANEL OF THREE 
(3) ARBITRATORS, EACH PARTY SHALL BE GIVEN A LIST OF TIIE SAME SEVEN 
(7) PROPOSED ARBITRATORS BY JAMS, EACH PARTY SHALL BE ENTI1LED TO 
STRIKE TWO (2) ARBITRATORS FROM THE PANEL, AND THE REMAINING 
THREE (3) ARBITRATORS SHA.LL SERVE AS THE ARBITRATON PANEL. Tiffi 
ARBITRATION SHALL BE ADMINSTERED BY JAMES PURSUANT TO ITS 
COMPREHENSIVE ARBITRATION RULES AND PROCEDURES. JUDGEMENT ON 
THE AWARD MAY BE ENTERED IN ANY COURT HAVING JURISDICTION. EACH 
PARTY SHALL PAY ONE-HALF (1/2) OF THE COSTS OF Tiffi ARBITRATION 
INCLUDING TIIE FEES OF THE ARBITRATORS (3) AGAINST TIIB PARTY WHO 
DOES NOT PREVAIL EXCEPT AS EXPRESSLY PROVIDED TO THE CONTRARY IN 
THIS AGREEMENT, IN ANY DISPUTE ARISING UNDER THIS AGREEMENT, EACH 
PARTY SHALL BEAR ITS OWN ATTORNEY'S FEES, EXPENSES AND COURT 
COSTS, IRRESPECTIVE OF TIIE OUTCOME OF ANY TRAIL, ARBITRATION, 
HEARING AND/OR MEDIATION PROCEEDING. 

c. ENFORCEMENT. THESE ALTERNATIVE DISPUI'E RESOLUTION 
PROVISIONS SHALL BE ENFORCEABLE BY ANY STATE OR FEDERAL COURT OF 
COMPENTENT JUR1SDICTION, AND ANY ACTION BROUGHT TO ENFORCE 
THESE PROVISIONS SHALL BE BROUGJIT IN FULTON COUNTY, GEORGIA. TIIE 
PARTY SEEKING ENFORCEMENT SHALL BE ENITILED TO AN AWARD OF ALL 
COST, FEES AND EXPENSES, INCLUDING A ITORNEYS' FEES, TO BE PAID BY 
THE PARTY AGAINST WHOM ENFORC.EMENT IS ORDERED. EACH OF TIIE 
PARTIES HERETO CONSENTS TO THE IN-PERSONAM JURISDICTION OF ANY 
STATE OR FEDERAL COURT IN FULTON COUNTY, GEORGIA, AND WAIVES ANY 
OBJECTION TO THE VENUE OF ANY SUCH SUIT, ACTION OR PROCEEDING 
INSUCH COURTS. 
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13. Notices. AU notices, requests, demands and other corrununi<:ations given 
hereunder (collectively, "Notices") shall be in writing and delivered personally or by 
overnight courier to the parties at the following addresses or sent by facsimile, with 
confumation received, to the facsimile number specified below: 

(a) Ifto the Contractor at: 
PRIVATE 

Vallejo, CA 94590 

(b) If to the Company at: 
100 He.rtsfieJd Centre Parlcway, Suite 100 
Atlanta, GA 30354 
Attn: President 
Facsimile: 404-767-2568 

All Notices shall be deemed delivered when actually received if delivered personally or by 
overnight courier, sent by facsimile, addressed in accordance with Sect.ions 13 (a) or (b) 
hereof, as the case may be. Each of the Parties shall hereafter notify the other in accordance 
with this Section 12 of any change of address or facsimile number to which notice is required 
to be mailed. 

14. Assigpnient. The Contractor acknowledges that the Services to be provided 
to the Company are unique and personal. Accordingly, the Contractor may not assign any of 
his rights or delegate any of its duties or obligations wider this Agreement to another party 
without the written consent of the Company. This Agreement sha.11 inure to the benefit of the 
Company and the Contractor and the Company's successors, assigns and affiliates. 

15. �C�o�m�p�l�i�a�n�~� with Laws. The Contractor shall peiform all Services in 
compliance with all applicable federal, state, county, and municipal statutes, regulations, 
codes, ordinances and orders and with those of any other governing body having jurisdiction. 

16. Intmation; Amendment. This Agreement constitutes the entire agreement 
and undemanding between the Parties regarding the subject matter hereot: and supersedes all 
prior oral or written discussions, proposals, and agreements between them relating thereto. 
No waiver, modification or amendment to this Agreement shall be valid unless in writing and 
signed by the Parties. 

17. No Waiver. No failure or delay on the part of either Party in the exercise of 
any right, power or remedy under this Agreement shall operate as a waiver thereof; nor shall 
any single or partial exercise of any right, power or remedy preclude other or fiuther exercise 
thereof, or the exercise of any other right, power or remedy. 

18. Headini:s. Section headings in this Agreement are for convenience only and 
shall not affect the interpretation of any provision of this Agreement. 
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19. Governing Law; Seve:rabilitv; Etc. This Agreement shall be governed by 
and construed and enforced in accordance with the internal laws of the State of Georgia 
applicable to contracts made in that State, without giving effect to the conflicts oflaws 
principles thereof. Whenever possible, each provision of this Agreement shall be interpreted 
in such manner as to be effective and valid under applicable Jaw, but if any provision of this 
Agreement shall be prohibited by or invalid under applicable law, such provision shall be 
ineffective to the extent of such prohibition of invalidity, without invalidating the remainder 
of such provision or the remaining provisions of this Agreement. All obligations of the 
Contractor and rights of the Company expressed herein shall be in addition to, and not in 
limitation of, those provided by applicable law. This Agreement may be executed in a.ny 
number of counterparts, each of which shall be an original, but all of which together shall 
constitute one instrument 
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IN WITNESS WHEREOF, the parties have duly executed this Agreement by their 
respective authorized representatives of the date first above written. 

CARTER BROTIIERS SECURITY SERVICES, LLC CONTRACTOR 

By: By: _____ _ _ _ 
Ray Carpenter Gianfranco Uy 

Title: Director. Field Operations 
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