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GENERAL AGREEMENT FOR SAFETY AND AMBASSADOR SERVICES

DOWNTOWN CENTER BUSINESS IMPROVEMENT DISTRICT MANAGEMENT
CORPORATION, a California 501(c){(6) not for profit corporation, as agent for DOWNTOWN
CENTER BUSINESS IMPROVEMENT DISTRICT (hereinafter referred to as the “Company™)
and UNIVERSAL PROTECTION SERVICE, a California Partnership, (the “Contractor™),
enter into this Agreement on this 30 day of September , 2005.

IN CONSIDERATION of the mutual promises, covenants and conditions contained
herein, the parties hereto agree as follows: ‘

The Contractor shall perform Safety and Ambassador services (as more fully described in
the “Scope of Services” attached as Exhibit 1 and referred to hereinafier as the “Services™) for
the Company directly or for the Company as part of an agreement between the Company and any
third party as set forth in Section 23 hereof (a “Company Partner”) in accordance with this
Agreement, the terms and conditions contained in the Exhibits attached hereto and madc a part
hereof, and the provisions contained in any agreement supplemental hereto, which supplemental
agreements or “Authorizations” shall be considered a part of this Agreement. Said Services
shall be performed in the District Area as set forth in Exhibit 2.

This Agreement shall continue in effect until terminated as provided in the Terms and
Conditions.

IN WITNESS WHEREOF, the parties have exccuted this agreement as of the date first
written above.

UNIVERSAL PROTECTION SERVICES, 2  DOWNTOWN CENTER BUSINESS

California Partnership IMPROVEMENT DISTRICT
MANAGEMENT CORPORATION, a
California 501(c)(6) Not For Profit

. Corpomt_ion_
By: \ %l/w By __[ S v
Name: Sfevg Jones Name: Rosemary Anaya '

Title: Executive Vice President/ COO Title: Chief Operating Officer
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TERMS AND CONDITIONS

1. PERFORMANCE OF THE SERVICES

1.1 DEFINITIONS

(a)  “Services” means all services to be performed by the Contractor under
this Agreement.

(b)  “Day(s)”, “Week(s)” and “Month(s)” mean calendar day (s), week(s) and
month(s) unless otherwise expressly stated.

(©) “Change” means any addition, deletion, amendment or change in a
requirement of this Agreement which is approved in writing and made by
the Company and shall not mean a clarification or further detailed
explanation of an existing requirement,

2. INDEPENDENT CONTRACTOR

The Contractor shall perform the Services hereunder as an independent contractor,
retaining complete control over its personnel and operations, conforming to all statutory
requirements with respect to its employees and agents and providing all appropriate
employee benefits. Neither the Contractor nor its employees or agents shall be, in any
sense, the Company’s employees or agents, or have any authority to bind the Company in
any way. During the provision of Services hereunder, the Contractor shall consult
frequently, as requested by the Company, with the Company’s designated representative
in order to coordinate the specific services being provided with the Company’s overall

service requirements.

3. SPECIFICATIONS

The Contractor shall perform the Services in accordance with the specifications set forth
in this Agreement and the exhibits attached hereto and such additional materials and
explanations as the Company may provide to the Contractor from time to time to explain

and clarify the Services.

4. PERMITS/LICENSES

The Contractor shall obtain any and all permits, licenses and authorizations which may be
required by any and all governmental authoritics with respect to the Services at the
Contractor’s expense, prior to performing any Services that require such permits, licenses
or authorizations. All installations and equipment used by the Contractor in performing
the Services shall be maintained and installed in strict conformity with the requirements
of the Board of Fire Underwriters as well as all local, city, county, state and federal laws,
rules, ordinances and regulations.

1A/848885 3



5. ITEMS TO BE PROVIDED BY CONTRACTOR

Unless otherwise provided in this Agreement, the Company shall provide all materials,
utilities, consumable supplies, tools, and equipment.

6. COMPENSATION

6.1

6.2

LA/R48885.3

TOTAL COMPENSATION

The total compensation to be paid to the Contractor under this Agreement is based
on the attached billing rate schedule. The minimum annual security hours is
detailed by Business Improvement District in Exhibit 3.

CHANGES IN SERVICES

The Company shall have the right at any time to issue, in writing, orders changing
any of the Services previously specified or agreed upon and the Contractor shall
carry out all Changes. Such written changes shall be in the form of an
Authorization which shall specify the services to be performed, change in
monthly hours, compensation to be paid therefor, the time for commencing and
completing the Services and the responsible individual for each party with respect
to the Authorization. The Company reserves the right to make such Changes and
modify the scope of Services and the commensurate compensation made to the
Contractor for Services under this Agreement at any time.

In the event the Company issues any written ditective which is not identified as a
Change but which the Contractor reasonably considers to be a Change, the
Contractor shall so notify the Company in writing within ten (10) days after
receipt of such directive. If no such timely notice is given, the Contractor shail
proceed in accordance with such directive without any adjustment in
compensation except as set forth in the Change order, if at all. If the Company
originally identifies the directive as a Change, or if the Contractor gives such
timely notice and the Company agrees that such directive is a Change, the
Contractor shall, within ten (10) days after giving such notice or after receipt of
the directive, advise the Company of its proposed adjustment in compensation and
the Company and the Contractor shall attempt to agree in writing on an
appropriate adjustment in compensation resulting from the Change. After such
agreement is reached, the Contractor shall proceed with the Change for the
mutually agreed upon compensation. However, if such notice is given or if the
Company originally identified the directive as a Change, and in either instance the
Company and the Contractor fail to agree on an appropriate adjustment in
compensation, then the Company may issue a written request for the Contractor to
proceed in accordance with such directive without such agreement. The
Contractor shall comply with such written request at the adjusted compensation
level stated in the written directive, but such compliance shall not prejudice either
party’s claim that the directive is or is not a Change or, as the case may be, a
claim for an appropriate adjustment in compensation. After the written request to

-



proceed 1s issued, any adjustment which is to be made to the compensation shall
be determined in accordance with the applicable Rate Schedule, if any, attached to
the most recent, appropriate Authorization, or as otherwise agreed by the parties.

6.3  TERMS OF PAYMENT

The Contractor shall bill the Company for its actual costs incurred on a weckly
basis. The Contracior shall submit an invoice no later than the third day afier the
completion of said period for compensation due hereunder for Services performed
during the previous week and for appropriate costs and expenses associated
therewith, indicating the number of this Agreement and such other information as
is required pursuant to any Authorization. The amount due herennder will be paid
within fifteen (15) days of receipt of invoice, subject to the following provisions.
The Company, in its sole discretion, may withhold from payment any amounts
necessary to cover questionable charges until the accuracy of any and all
supporting details of such questionable charges are verified to the Company’s
satisfaction. Alternatively, the Company may pay the invoiced amount of
questionable charges in accordance with the provisions set forth in Section 13 of
this Agreement.

6.4  TAXES

The Contractor shall pay, and the Contractor’s compensation provided for
hereunder includes, an allowance for all State, Federal and other payroll taxes,
including contributions and taxes assessed against employees on wages earned in
connection with the Services. The Contractor shall make all reports required by
governmental anthorities or requested to be made by the Company. The
Contractor shall also pay, and the Contractor’s compensation provided for
hereunder includes, an allowance for any and all other taxes now or hereafter
imposed by any governmental authority upon, measured by or incident to the
performance of this Agreement or the purchase, storage, use or consumption by
the Contractor of materials, utilities, consumable supplies, tools or construction
equipment used in the performance of this Agreement unless the applicable law
specifically provides that such tax be paid by the Company.

Notwithstanding anything contained in this Agreement to the contrary, the
Company shall reimburse the Contractor for any actual increase in State
Unemployment Insurance taxes and increase in any other payroll taxes imposed
on the Contractor by a lawful body. Any increase on taxes shall not include an
increase in administrative fees paid to the Contractor.

7. COMPLIANCE WITH LAWS AND REGULATIONS

The Contractor shall comply with all laws, regulations, decrees, codes, ordinances,
resolutions, and other acts or any governmental authority, including Federal and State
labor, occupational safety (OSHA) and tax laws, which are applicable to this Agreement
and the Contractor’s performance hereunder. The Contractor shall indemnify and hold

3
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the Company and all its officers, directors, employees and representatives harmless from
and against any and all loss, damage, injury, liability, claims, fines and penalties resulting
directly or indirectly from the Contractor’s failure to do so.

8. LIABILITY AND INDEMNIFICATION

The Company, its Board of Directors, corporate officers, directors, representatives,
agents and employees, shall not be liable for any loss, claim, expense, damage or injury
of any kind or character to any of the Contractor, the Contractor’s employees, agents,
invitees, guests or to any person or property arising out of or in connection with this
Agreement, or from any accident on the property and its boundaries defined in this
Agreement, or any fire or other casualty thereon, except to the extent arising out of the
Company’s willful misconduct. The Contractor hereby agrees to indemnify and hold the
Company, its Board of Directors, corporate officers, directors, representatives, agents,
employees, and beneficiaries free and harmless from all liability to the extent arising out
of the Services provided under the terms of this Agreement by the Contractor including,
but not limited to, any and all claims arising from the Contractor’s hiring and firing
practices (except to the extent that such practices are undertaken at the Company’s
direction and are based on an illegal discriminatory purpose), for the negligence, active or
passive, or the gross or willful misconduct of the Contractor, its agents, employees and
invitee, for each loss, damage or injury to any persons or property and from all costs and
expenses, including reasonable attorneys’ fees, arising therefrom. This indemnity will
apply for the benefit of the Company whether or not the Company was or is claimed to be
passively, concurrently or actively negligent, and regardless of whether liability without
fault is imposed or sought to be imposed on the Company, except to the extent that such
indemnity is void or otherwise unenforceable under applicable law in effect on or validly
retroactive to the date of this Agrecment, and except where such loss, damage, injury,
liability, or claim is the result of the sole gross negligence or willful misconduct of the
Company and is not contributed to by any act of, or by any negligent performance or
omission of the Contractor to perform some duly imposed by law or contract on the
Contractor, its agent or employee. However, in any event the Contractor’s liability for
professional errors and ornissions under this Agreement shall be limited to two million

dollars ($2,000,000.00).
9. INSURANCE
9.1  INSURANCE REQUIRED

The Contractor shall, at its cost and expense, maintain in force, for the joint
benefit of the Company, any Company Partner, the Downtown Center Business
Improvement District and the City Of Los Angeles and their respective affiliates,
members, directors, officers, agents, employees and assigns (collectively the
“Additional Insureds™), a broad form comprehensive coverage policy of general
liability insurance, including broad form contractual liability by the terms of
which the Additional Insureds are named as additional insureds and are
indemnified against liability for damage or injury (including death) to the
property or person of the Contractor’s employees, agents, invitees or any other

e
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9.2

9.3

LA/B48RR5.3

person arising out of or in connection with this Agreement, excluding the willful
misconduct of the Company. Such insurance policies shall maintain the minimum
basis at two million ($2,000,000.00) dollars single limits coverage for damage or
injury or death in any one accident; automobile liability insurance of one million
($1,000,000.00) dollars per occurrence and an aggregate basis of ten million
($10,000,000.00) dollars combined. Such insurance policies shall be stated to be
primary and non-contributing in accordance with the provisions of this Agreement
with any insurance carried by the Additional Insureds, and shall provide coverage
on an “occurrence” basis. The Contractor shall deliver to the Company, and to
each of the Additional Insureds so requesting, a certificate of each insurance
carrier as to each insurance policy which shows the Additional Insureds are
included as additional insureds to cach policy. Said policy or policies shall
require notice to the Company of cancellation thirty (30) days or more prior to the
effective date of cancellation.

INSURANCE SPECIFICATIONS

The Contractor shall maintain during the term of this agreement the following in
insurance with companies and on terms satisfactory to the Company:

9.2.1 Workers Compensation and Employer’s Liability Insurance as
prescribed by applicable law.

9.2.2 Comprehensive General Liability Insurance (Bodily Injury and
Property Damage), the limits of which shall be not less than
$10,000,000 per occurrence and which inchude the following
supplementary coverage:

(a) Contractual Liability to cover liability assumed under this
Agreement.

(b) Broad Form Property Damage Insurance.
(¢}  Products Liability and Completed Operations.

923 Professional Liability Insurance, the limits of which will not be less
than $1,000,000 with supplemental coverage of Contractual Liability to
cover liability assumed under this Agreement.

9.2.4 Automobile Bodily Injury and Property Damage Liability Insurance,
the limits of which shall not be less than $1,000,000 Bodily Injury and
$1,000,000 Property Damage per occurrence. Such insurance shall
extend to owned, non-owned, and hired automaobiles used by the
Contractor’s employees, agents and/or subcontractors in the
performance of this Agrcement.

POLICY ENDORSEMENTS




(a) The insurance specified in Section 9.1 through 9.2.4 hereof shall contain a
waiver of subrogation against the Additional Insureds.

(b)  The insurance specified in Section 9.1 through 9.2.4 hereof shall:
(i) Name the Additional Insureds as additional insureds;

(iify  Contain a Cross Liability Endorsement which provides that the
insurance applies separately to cach insured, and that the policies
will cover claims or suits by one insured against another.

(c) The insurance specified in 9.1 through 9.2.4 hereof shall include a
requirement that the insurer provide the Company with thirty (30) days
written notice prior to the effective date of any cancellation or material
change of the insurance,

94  EVIDENCE OF INSURANCE

Before commencing the work hereunder, the Contractor shall provide the
Company with certificates or other documentary evidence of the above insurance

satisfactory to the Company.

10. WARRANTY

The Contractor warrants that the Services to be rendered pursuant to this Agreement shall
be performed in accordance with the standards customarily provided by an experienced
and competent professional organization rendering the same or similar services, without
limitation to any remedy available to the Company at law or equity. The Contractor shall
re-perform at its sole expense any of said Services that, in the Company’s sole discretion,
were not performed in accordance with this standard provided that the Contractor is
notified in writing of the nonconformity within 180 days after the campletion of the

nonconforming service.

11, COSTS AND ATTORNEYS® FEES

The Contractor shall promptly pay to the Company (a) all costs and reasonable attorneys’
fees incurred by the Company resulting directly or indirectly from any and all loss,
damage, injury, liability and claims for which the Contractor is obligated to indemnify
the Company pursuant to Sections 7, 8, and 9 hercof, and (b) all costs and reasonable
attorneys’ fees in any legal action in which the Company or its affiliates prevail, in whole
or part, brought against the Contractor based on a breach of this Agreement.

12. ASSIGNMENT

Neither this Agreement nor money due the Contractor hercunder shall be assigned,

subcontracted or transferred in whole or in part by the Contractor, except with the prior
written consent of the Company, and any attempt to do so without such written consent
shall be void. Notwithstanding the foregoing, only with the prior written consent of the

-6-
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13.

1A/R48883 3

Company may the Contractor assign or delegate the performance of its duties hereunder,
in whole or in part, to a subsidiary of the Contractor, provided however that if such
written consent is given by the Company, the Contractor shall be liable to the Company
for such performance as if such assignment or delegation had not occurred.

RECORDS AND AUDITS

13.1

13.2

13.3

The Contractor shall maintain true and correct sets of records in connection with
the work and all transactions related thereto and shall retain all such records for at
least thirty-six (36) months after completion of the work authorized by this
Agreement. ‘

No director, employee or agent of the Contractor shall give or receive any
commission, fee, rebate or gift or entertainment of significant cost or value in
connection with the work, or enter into any business arrangement with any
director, employee or agent of the Company or any affiliate other than as a
representative of the Company or its affiliate, without prior written notification
thereof to the Company. The Contractor shall promptly notify the Company of
any violation of this section, and any consideration received as a result of such
violation shall be paid over or credited to the Company. Additionally, if any
violation of this section occurting prior to the date of this Agreement or any
Authorization resulted directly or indirectly in the Company’s consent to enter
into this Agreement or any Authorization with the Contractor, the Company may,
at the Company’s sole option, terminate this Agreement at any time and,
notwithstanding any other provision of this Agreement, pay no compensation or |
reimbursement to the Contractor whatsoever for any work done after the date of
termination. Any representative(s) authorized by the Company may audit any and
all records of the Contractor in connection with the work and all transactions
related thereto for the sole purpose of determining whether there has been
compliance with this Section 13.2.

If the Contractor’s compensation under this Agreement is determined in whole or
in part on a reimbursement of costs basis, the costs to be reimbursed shall be only
those reasonably necessary to perform the Services in an efficient manner in
accordance with the time schedule required. The Company may from time to
time and at any time from the date of this Agreement until the date that is thirty-
six (36) months after the completion of work under this Agreement, make an audit
of all records of the Contractor and its vendors in connection with all
reimbursable costs under this Agreement. Such audit may also cover the
Contractor’s procedures and controls with respect to the costs to be reimbursed.
Upon completion of this audit the Company shall pay the Contractor any
compensation due the Contractor hereunder as shown by the audit. Any amount
by which the total payments by the Company to the Contractor exceeds the
amount due the Contractor as shown by the audit shall be returned to the
Company.



13.4  The Contractor shall assist the Company in the performance of the audit described
in Sections 13.2 and 13.3.

14, CONTRACTOR’S UNDERSTANDING

It is understood that the Contractor, as a result of careful examination, is satisfied as to
the nature and Iocation of the work, (insofar as apparent from visual inspection of the
surface and from plans and drawings, if any, furnished by the Company), the character,
quality and quantity of the materials to be used, the character of the equipment and
facilities needed preliminary to and during the performance of the work, the general and
local conditions, and all other matters which could in any way affect the work under this
Agreement. No representations by or oral agreement with any agent or employee of the
Corpany, either before or after the execution of this Agreement, shall affect or modify

any of the Contractor’s rights or obligations hereunder.

15. OWNERSHIP AND CONFIDENTIALITY

All original designs, technical information methods and other work product developed
under this Agreement shall be the property of the Company. The Company may use .
copies of the work developed under this Agreement for its own use in any way it deems
appropriate. The Company shall indemnify the Contractor for any liability resulting to
the Contractor for use of the information developed under this Agreement on a project
other than a project undertaken on behalf of or at the behest of the Company. Any
information or other material the Company supplies to the Contractor for performance of
the work hereunder shall be retumed immediately to the Company upon request or upon
completion or termination of the work thereon. All information acquired in the
performance of the work shall not be divulged to any third party except with the prior
written consent of the Company, unless such information was in the possession of the
Contractor prior to receipt thereof in performance of the work, was a part of the public
domain or so becomes through no act or failure to act by the Contractor, or which
corresponds in substance to information furnished the Contractor by third parties as a
matter of right without restriction on disclosure.

16.  HEADINGS

Headings of Sections and other parts of this Agreement are for reference only and are not
to be construed as part of this Agreement. In some instances a section or part containg
provisions not covered by the heading thereof; in other instances, a section of part
confains provisions that are described in the heading of another section or part.

17. TERMINATION

17.1  This Agreement may be terminated at any time with or without cause by the
Company by giving no less than ten {10} days prior written notice to the
Contractor. In event of such termination by the Company, work shall be
discontinued as provided in the termination instruction, and the Company shall
pay the Contractor all undisputed amounts of compensation as provided herein for
all Services completed prior to and during the orderly shutting down of the work

-8
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17.2

17.3

17.4

or in accordance with the termination instructions, but in any event such payment
shall not exceed the unpaid part of the Contractor’s compensation.

The Contractor may terminate this Agreement with or without cause by giving not
less than forty-five (45) days prior written notice to the Company if, as of the date
of notice, the Contractor’s provision of Services under this Agreement deemed
acceptable by the Company in its sole discretion.

The term of this Agreement shall be for the period beginning on September 30,
2005 and concluding on Pecember 31, 2007 unless earlier terminated pursuant to
the terms and conditions as set forth in this Agreement. After expiration of its
terms, the Agreement shall be automatically renewed for successive one~-month
periods unless revoked by the Company upon ten (10) days writien notice or the
Contractor upon forty-five (45) days written notice. The Company reserves the
right to review this contract after the first thirty (30) days of operation and to
make any adjustments necessary.

Upon termination of the Agreement, the Contractor shall immediately return to
the Company all equipment, materials and supplies, including but not limited to
the uniforms worn by the Contractor’s employees in performing the Services.

18, DELAYS

TA/BABEE5.}

18.1

18.2

DELAYS, SUSPENSIONS AND EXTENSIONS

The Company may require the Contractor, for any reason, to suspend
performance hereunder completely or partially for whatever length of time the
Company may elect. Unless the Company and the Contractor otherwise agree,
the time for completion shalt be extended by cach period that the Coniractor is
delayed by (a) the Company or another independent contractor who is directly
responsible to the Company (unless such delay is due to the Contractor’s default);
(b) an act of God or the elements; (c) strikes, disturbances, riots, fire,
governmental action, acts of war or any other cause similar or dissimilar to the
foregoing which are beyond the reasonable control of the party from whom the
affected performance was due, or other cause beyond the Contractor’s reasonable
control; or (d) a labor disturbance. The appropriateness of any work stoppage due
to inclement weather will be determined by mutual agreement of the Contractor
and the Company. No billable hours will accrue and become payable hereunder
as a result of the nonperformance of any Services due to inclement weather or
other acts outside the control of the Company. The Contractor shall notify the
Company in writing each time the Contractor requests such extension, within
five (5) days after the start of the occurrence causing the delay. Nothing in this
Section shall limit the Company’s rights under Sections 6 and 17,

DAMAGES DUE TO DELAYS AND SUSPENSIONS

The Company shall not be liable for any damages, direct, consequential or
otherwise, suffered by the Contractor due to delays and suspensions; but where

9.



the Contractor is not in default, the Contractor shall be entitled to reimbursement
for substantiated and reasonable direct costs caused by delays and suspensions
only to the extent such delays and suspensions are caused directly by the
Company and other independent contractors who are directly responsible to the
Company. The Contractor shall be obligated to proceed with the Services
notwithstanding a dispute on reimbursement; such action shall not prejudice either
party’s claim with respect to reimbursement.

19.  STRICT PERFORMANCE

The right of either party to require strict performance shall not be affected by any prior
waiver or course of dealing.

20. GOVERNMENTAL EMPLOYMENT REGULATIONS

In connection with the performance of work under this Agreement, the Contractor shall
comply with all of the provisions below, which provisions are made a part hereof insofar
- as such provisions may be applicable to this Agreement and the Contractor’s performance

hereunder:

(@) EQUAL OPPORTUNITY: the Contractor hereby certifies that it will fully
comply with Executive Order 11246, as amended by Executive Order
11375, and the rules and regulations issued thereunder.

The Contractor commits itself to such compliance upon execution of this
Agreement and the attached Certificate of Nonsegregated Facilities

(GO279-2) (Exhibit 5).

(b)  AFFIRMATIVE ACTION FOR HANDICAPPED WORKERS: The
regulations issued under the Rehabilitation Act of 1973 in Title 41,
Chapter 60, Part 6-741 of the Code of Federal Regulations.

(¢)  AFFIRMATIVE ACTION FOR DISABLED VETERANS AND
VETERANS OF THE VIETNAM ERA: The regulations issued under the
Vietnam Era Veteran’s Readjustment Assistance Act of 1974 in Title 41,
Chapter 60, Part 60250 of the Code of Federal Regulations.

(d) IMMIGRATION REFORM AND CONTROL ACT OF 1986: The
Coniractor agrees and covenants that none of its employees or employees
of it subcontractors who provide services to the Company pursuant to this
contract are unauthorized aliens as defined in the Immigration Reform and
Control Act of 1986.

21, GOVERNING LAW

The validity, interpretation and performance of this Agreement shall be governed by and
construed in accordance with the local law of the State of California.

.10-
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22, NOTICES

All notices permitted or required to be given by either party under this Agreement to the
other shall be in writing through each party’s authorized representative(s) as designated
in the applicable Authorization. Any such notice shall be deemed to have been properly
served if delivered in person or by mail or telex to the address of the representative
designated in the applicable Authorization. The date of such notice shall be the date on
which it is actually received by the party to whom addressed. All notices shall be
addressed as follows:

If to the Company: DOWNTOWN CENTER BUSINESS
IMPROVEMENT DISTRICT
MANAGEMENT CORPORATION
Carol Schatz, President & CEO
626 Wilshire Blvd., Suite 200
Los Angeles, CA 90017
Phone No.: (213) 624-2146
Facsimile No.: (213) 624-0858

If to the Contractor: UNIVERSAL PROTECTION SERVICE

1551 North Tustin Avenue, Suite 650

Santa Ana, CA 92705

Phone No:  (714) 619-9718
Facsimile No: (714) 619-9701
Attention: Steve Jones

23, ACTIONS AND CONDUCT OF EMPLOYEES

The Contractor agrees that all its employees shall conduct themselves and act in a
professional and courteous manner at all times in the providing of Services to the
Company and shall abide by all of the terms and conditions set forth in the Guard Manual
as set forth on Exhibit 6 attached hercto.

24.  CONTRACTOR POLICIES

The Contractor has provided copies of all of its corporate, operational, employment-
related, retirement and benefits policies and manuals (collectively, the “Policies™) to the
Company. The list of all such Policies of the Contractor is listed on Exhibit 7 attached

hereto.

25, HIRING & SCREENING POLICIES/EMPLOYEE RECOGNITION

The Contractor agrees that all of its employees performing Services in connection with
this Agreement shall have satisfied all of the Contractor’s hiring and employment
screening policies set forth i Exhibit 8 attached hereto. The Company, at its discretion,
may require the Contractor to conduct additional screening of those of its employees that
shall be performing the Services, and the Contractor agrees to conduct such screening

-11-
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27,

28,

29.

within 10 days of receiving notice of such additional screening that the Company desires
to be completed.

SERVICES SCHEDULE

The Contractor agrees that it shall provide Services to the Company in connection with
this Agreement according to the Schedule set forth in Exhibit 1 attached hereto. The
Company shall reserve the right to review the Schedule every 90 days and require such
modifications to the Schedule as it may deem necessary upon its review and Contractor
agrees to provide Services pursuant to the Schedule, as modified or amended.

TRAINING OF EMPLOYEES

The Contractor agrees that all of its employees performing Services in connection with
this Agreement for the Company shall have undergone necessary training set forth in the
Training Manual as set forth on Exhibit 9 attached hereto. Contractor also agrees that
such employees shall receive additional {raining, as necessary and/or as requested by the
Company, according to the Training Schedule set forth on Exhibit 9 attached hereto.
COMPANY agrees to reimburse CONTRACTOR for all training except for eight (8)
hours of classroom training and UPS State mandated ongoing training.

COMPANY PARTNERS

The Contractor understands and agrees that the Services to be performed by the
Contractor under this Agreement shall be performed, as the Company so desires and
directs, for the Company directly or for the Company as part of an agreement between the
Company and any Company Partner as set forth in Exhibit 13 attached hereto, such
Exhibit 13 to be ainended pertodically as additional Company Partners are added. The
Company and the Contractor further agree that any contractual relationship between the
stated and a Company Partner will not affect this Agreement or the Contractor’s
obligations hereunder.

SUBSTANCE ABUSE POLICY

LA/818885.3

29.1  Itis the Company’s policy that no individual is to perform any Services with
unauthorized substances or illegal dugs in their system or under the influence of
alcohol. The unauthorized use, possession, concealment, transportation or sale of
illegal drugs, unauthorized drugs, drug paraphernalia or alcoholic beverages is
strictly prohibited while performing any Services.

29.2  The Contractor agrees to establish a similar policy, in form and substance
acceptable to the Company substantially in the form set forth in Exhibit 14 hereto,
for its employees, agents, representatives and subcontractors and maintain a
program to insure compliance. In the event that the Company has reasonable
suspicion that a Contractor employee, agent or any other third party performing
Services on behalf of the Contractor is impaired by drugs or alcohol, and
following the involvement of any of the Contractor’s employee agent or any other
third party performing Services on behalf of the Contractor in any accident,

12~
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the Contractor shall remove such employee, who shall be prohibited from re-entry
until such time as the Contractor provides the Company with adequate assurances
that the employee was not impaired or has completed a treatment or rehabilitation
program. Should the employee be found impaired a second time, such employee
shall be permanently barred from performing any Services.

The Company reserves the right to conduct unannounced inspections and searches
of, including but not limited to, the work place, lunchrooms, offices, control
toolboxes, clothing and vehicles for the purpose of discovering violations of this

or other policies.

At the request of the Company, the Contractor shall provide a copy of its
substance abuse policy for the Company’s review and make any such changes as

requested by the Company.

30. SUCCESSOR-IN-INTEREST

The Company and the Contractor agree that the terms of this Agreement shail be valid
and binding on each of the Contractor’s successors in interest.

LA/B4BESS5.3

[End of Agreement]
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EXHIBIT “1”

SCOPE OF SERVICES
Saflety

Using its own employees and equipment, as well as designated equipment owned by
Company, Contractor shall perform Safety and Ambassador services in the area known as
the Downtown Center Business Improvement District (“the District”), in accordance with
the specifications and provisions in Exhibit ‘2.” The Services shall be performed on a 24
hour per day basis (“Operating Hours”). Not withstanding any provision of this
Agreement to the contrary, at the Company’s request, Contractor’s employees may be
deployed to contract areas beyond the boundaries of the District, as shown in Exhibit

2(“Services™).

Specification for Services

PUBLIC SATETY
FACILTY

EQUIPMENT

The Public Safety facility will be staffed 24 hours daily
with a minimum of two emergency service persons capable
of responding to emergent calls for service and handling
inquiries from the public.

CONTRACTOR shall maintain all COMPANY equipment
in a professional manner, insuring that is free of defects,
serviceable and presentable to the public. This provision
extends to any COMPANY property used by
CONTRACTOR or its employees including the PDA’s
used by our Ambassadors. CONTRACTOR agrees to repair
and/or replace damaged or lost property owned by the
COMPANY as aresult of CONTRACTORs or its
employee’s negligence. Contractor shall make such repairs
and or obtain replacement equipment within 72 hours of
damage.

CONTRACTOR will operate three (3 COMPANY owned
vehicles and will be responsible for its proper, safe
operation and safekeeping when in the possession of the
CONTRACTOR or its employees. In special
circumstances, and with the express consent of the
COMPANY s Director of Operations, an additional
company vehicle may be made available for Contractor’s
use.

1t shall be CONTRACTOR s sole obligation to bear any
and all expense associated with the repair or replacement of
any COMPANY vehicle which is damaged or destroyed



PERSONNEL:

while that vehicle is being used by or in the temporary
custody of CONTRACTOR or its employees,
CONTRACTOR will use its best efforts to repair or replace
or pay the COMPANY’s insurance deductible. Any
damaged or destroyed vehicle shall be replaced within 48
hours of damage. In the event that repair or replacement
requires longer than 48 hours, CONTRACTOR will
provide a suitable replacement vehicle, acceptable to
COMPANY, at its sole expense. In no event shall more
than 30 days elapse before a damaged or destroyed vehicle
is repaired or replaced.

CONTRACTOR will insure that all equipment in its
possession is cleanced at Ieast daily and accounted for on a
weekly basis, CONTRACTOR or its employees will make
immediate notification to the COMPANY whenever it
becomes aware of damaged or moperable property or
equipment owned by the COMPANY.

Safety Personnel: Shall be deployed on bicycle, in
vehicles and on foot beats or zones established by
COMPANY according to need. CONTRACTOR s
eniployees shall be deployed with all equipment/supplies
(radio, maps, etc.) necessary to provide Safety and
Ambassador services within their area of assignment.
CONTRACTOR’s employees may utilize the COMPANY
vehicle(s) as part of their patrol; the COMPANY vehicle(s)
may be used in other situations only if the prior, express
approval of the COMPANY Director of Operations is first
obtained. Each of CONTRACTOR’s employees will be
deployed with disposable gloves, a CPR mask and any
other issued equipment.

Bicycle and vehicle patrols will be deployed with a
standard first aid kit, in addition to the above required
equipment. Only assigned safety personnel may possess
handcuffs unless otherwise authorized by COMPANY.
CONTRACTOR’s employees are not authorized to have
possession of or use any other restraint cquipment or self-
defense equipment such as batons, chemical sprays, etc.
unless otherwise fully trained and certified.

CONTRACTOR may deploy Safety Personnel with pepper
or foam spray. Such deployment shall be within
CONTRACTOR’s sound and reasoned discretion. If



Safety Personnel are deployed using pepper or foam sprays,
CONTRACTOR shall ensure that any personnel so
deployed have fully, completely and currently satisfied all
of the requirements mandated by the State of California
(and/or any other municipal authority) for the use of such
sprays and are familiar with the policies and procedures
governing the use of such sprays set forth in Exhibit “9.”

Ambassador Personnel: Shall be deployed on foot into
beats or zones as established by COMPANY.,
CONTRACTOR’s employees shall be deployed with ali
equipment/supplies (PDA’s, radio, maps, etc.) necessary to
provide Ambassador Services within their area of
assignment.

Bicycles are to be provided by the COMPANY, All
CONTRACTOR employees assigned to operate a bicycle
must first be trained and certified to meet minimum
industry standards (a minimum of 8 hours of bicycle
instruction). COMPANY will establish a maintenance
program and will be responsible for the maintenance and
repair of the bicycles,

Any change in the deployment and/or equipment of
CONTRACTORs employees must first be approved, in
writing, by the COMPANY.

CONTRACTOR’s employees must adhere to the policies
set forth in the CONTRACTOR s Policies and Procedures
manual, Exhibit “7” hereto and other policies as set forth by
CONTRACTOR.

CONTRACTOR shall provide a project manager (“Project
Manager”) to oversce day-to-day operations. The Project
Manager shall be responsible for ensuring
CONTRACTOR’s compliance and completion of services.

The Project Manager will oversee all facets of the services
provided under this Agreement and will work pro-actively
to address Ambassador and Safety service issues. The
Project Manager will be responsible for working together
with the COMPANY to determine deployment strategics
and reporting systems that meet COMPANY needs.

Together with CONTRACTOR’s Shifl Supervisors, the
Project Manager will be responsible for the control and



direction of the CONTRACTOR’s personnel.
CONTRACTOR shall provide on-site supervision during
all periods of personnel deployment and shall provide on-
site field supervision during periods of maximum
deployment.

COMPANY shall reimburse CONTRACTOR for the cost
Contractor’s employees vacation except that such
reimbursement shall only be paid to CONTRACTOR upon
submission of docurmnentation reflecting that 1 week of
vacation will be paid after one year (CONTRACTOR staff
will be eligible after six months to accrued vacation
earned.) CONTRACTOR employees will earn 1 week after
2 years and 2 weeks after 3 years. COMPANY shall not
reimburse CONTRACTOR for employee vacation days
unless such vacation days are taken prior to the expiration
or the termination of this Agreement. COMPANY shall
only reimburse CONTRACTOR for employee personal or
vacation days at the ratc paid by CONTRACTOR to its
employee (PT & I). COMPANY shall reimburse
CONTRACTOR for vacation benefits paid to separating
employees only to the extent that such benefits are required
by law. COMPANY shall only reimburse CONTRACTOR
for employee personal or vacation days at the rate paid by
CONTRACTOR to its employee (PT & I). When an
officer goes on vacation the COMPANY will absorb the
overtime.

COMPANY shall not reimburse CONTRACTOR for paid
holidays for CONTRACTOR’s employees. Staff working
on designated holidays (New Year’s, July 4%, Memorial
Day, Labor Day, Thanksgiving ( 2 days), Christmas) will
be paid at thme and a half.

COMPANY shall reimburse CONTRACTOR for vacation
benefits paid to separating employees only to the extent
that such bencfits are required by law.

COMPANY shall reimburse CONTRACTOR for the cost
of Health and Dental benefits for CONTRACTOR’s
employees only after each eligible employee has
completed six months of full-time (32 hours/week)
employment; the cost of such benefits will be reimbursed to
CONTRACTOR by COMPANY upon submission of



acceptable billing information regarding the benefits and
costs thereof Sataried employees, as distinct from hourly or
exempt employees, shall be eligible for the benefits
provided for in this paragraph after completing ninety (90)
days of employment,

CONTRACTOR will maintain its internal employee
recognition program (as outlined in its proposal for
services) at the CONTRACTOR’s expense (Exhibit “8”).

All CONTRACTOR employees will utilize a time clock to
record their work hours, Each employee shall be scheduled
to work for nine hours datly, which includes a 60-minute
non-paid lunch break, except for dispatch personnel and
night shift vehicle personnel who will be scheduled to work
8.0 hours daily with a one-half hour paid lunch break, all in
accordance with State Law. Full deployment of
CONTRACTOR’s employees will occur within 10 minutes
after the ciployees’ scheduled shift starting time.

All employees will begin with a daily briefing at the Public
Safety Center, which is the location of deployment. The
CONTRACTOR ts responsible for providing a schedule of
assigned personnel to the COMPANY one (1) week prior
to the deployment dates. In addition, the CONTRACTOR
will update any changes to that schedule on the day of
service and maintain a daily in-service deployment sheet,
accounting for all employees assigned to this contract.

CONTRACTOR must maintain standard disciplinary
procedures for safety personncl.

Scheduling:

Parties will agree to the work schedules deemed and
changes to work schedules as decmed necessary by
COMPANY on an ongoing basis.

Minimurm Hiring Standards:

All safety employees must posses a permanent State Guard
Card and must meet any and all other State and Local
registration requirements. All safety employees must be at
least 18 years old at the time of their employment/



All personnel must have each of the following
qualifications and certifications prior to Field Deployment:

A. First Aid trained and certified;

B. CPR trained and certified;

C. Pepper spray trained and certified;

D. Valid, current and clear state registered guard card;
and

E. Valid, current California driver’s license.

CONTRACTOR will prepare (post orders) for all personnel
by position of responsibility, prior to actual deployment.
These post orders must be kept current by the
CONTRACTOR.

Uniforms: Uniforms will be provided and approved by the
COMPANY. Caps/hats and proper work shoes as
designated by Company are to be worn. CONTRACTOR
shall deduct from employee’s pay a clothing
reimbursement to be refunded to the employee upon the
return of all equipment. In the vent of termination of this
Agreement CONTRACTOR shall promptly transfer all
uniforms and equipment to the Company.

NOTIFICATIONS & REPORTING:
CONTRACTOR and its employces shall record and report on
a daily basis any and all areas of safety concerns, such as
panhandling, homeless encampments, eic., shall also be
reported to the COMPANY daily,

CONTRACTOR shall immediately notify the COMPANY
Director of Operations regarding any emergent incident,
hazard, CONTRACTOR’s employee injury, arrest or out of
the “ordinary” incident or call for service.

CONTRACTOR is responsible for completing any necessary
regulatory reports to government agencies, reporting or
documenting an employee injury or other incident (accident,
arrest). CONTRACTOR shall timely provide COMPANY
with copies of all such reports.

CONTRACTOR and its employees will use incident and other
reports to record information, as requested by the COMPANY.

MINIMUM STAFFING:




SPECIAL EVENTS:

CONTRACTOR shall maintain the minimum amount of
personnel on duty as stated in contract, CONTRACTOR is
NOT AUTHORIZED to expend any overtime without the
approval of the COMPANY. Compensation under this
Agreement will be adjusted commensurately with staffing
requirements. No overlime will be assessed to UPS for open

posts until after January 31, 2006.

CONTRACTOR will ensure employees receive 56 hours of
State approved certified training modules. CONTRACTOR will

insure all staff is compliant with California State regulations.

CONTRACTOR understands that form time to time,
adjustments i staffing may be required to accommodate a
special event and/or other activity occurring in the District Area.
CONTRACTOR will be provided with as much notice as
possible and will be required to staff the event with requested

personnel.
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Exhibit 2

Description and Map of DCBID and Contract BID Areas

Overall Boundaries

The BID boundaries for Downtown Business Improvement District, South Park Business
Improvement District and Historic Downtown Business Improvement District are illustrated by
the attached maps.

LABAEEES. 3
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Section 4
Downtown Center Business Improvement District Boundary

4.1 Overall Boundary and Benefit Zones
District Boundary

The Downtown Center Business Improvement District includes all property within a
boundary formed by

North Boundary. 1% Street on the North.

Eastern Boundary. The Eastern boundary fol!ows the east parcel line of property facing
on the East side of Main St. from 1% Street to 4™ Street, from 4™ Street to 8" Street the
Eastern boundary follows the east parcel line of property facing on the East srde of Hill
St., from 8™ St. to 9" St. the Eastern boundary is the center of Hill St., from 9" to
Olymprc the Eastern boundary follows the East parcel line of property facing on the East
side of Olive St.

Southern Boundary The Southern Boundary of the District from Main St. to Hill St. is
the Center of 4" Street. From Hill St. to Flower S$t. the Southern boundary is the center
of Olymprc Bivd. From Flower to the 110 Freeway the Southern boundary is the center
of 9™ St.

Western Boundary The Westem boundary from Olympic to o™ Street is the center of
Flower St. From 9" Street to 1% Street the Western boundary is the 110 Freeway.

Zone One Is defined as all property within a boundary formed by 1% Strest on the North.
The Harbor Freeway: on the West The Eastern boundary i is the center of Hill St. from 1*
to midway between 4" and 5" §t,, From mrdway between 4" and 5" St the Eastern
boundary-is the oenter of Olive $‘r From 5 o 6" St the Eastern boundary is the center
of Grand Ave. From 6" St. to Wilshire Bivd. the Eastern boundary is the center of Hope
St. From Wilshire Blvd. to 9" St. the Eastern boundary is the West parce! line of
property facing on the West side of Flower. The Southern boundary of Zone One
between Hrli St. and Olive St. is the South property line of the parcel mid block between
4‘ and 5™ St. The Southern boundary bétween Olive St. and Grand Ave. is the center of
5" St. The Southern boundary between Grand Ave. and Hope St. is the center of 6™ St.
The Southern boundary between Hope St. and Flower St. is W!shrre Bivd. The

Southern Boundary between Flower St. and the Harbor Freeway is o™ gt -

Zone Two includes all property within the Downtown Center Business Improvement
District Area, as defined above, that is notincluded in Zone 1.

Downtown Center BID : Revised 2.4.02 §
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Section 2
South Park Business Improvement District Boundary

Overall Boundary
The South Park Area consists of all property within a boundary that begins at ot St and

the 110 Freeway and runs east to Flower St then south to Olympic Bivd, east on
Olyrnpic Bivd to Grand Ave south on Grand Ave to 14th St, east on 14th St to Olive 8t,
south to 15™ St, east on 15" St to Hill St, south on Hill St to Venice Bivd, west on _
Venice Blvd to Grand Ave, south on Grand Ave to the 10 Freeway, including property -
located under the 10 Freeway right of way the Southern boundary follows the 10
Fresway west 1o Convention Center Dr then back east to Figueroa St, then north on

Fiqueroa 8t 1o Chick Hearn Ct, west on Chick Hearn Ct to Cherry St, where it tuins
for the 110 Freeway to the startmg point at the intersection

north along the right-of-wa
}/St Because clean and safe services are provided to the

of the 110 Freeway and g
ground level perimeter of the parcels, the district is organized around parcel frontage

rather than land area or building square footage.

The following parcel frontage Is located within the district

All parcel fronta“ge facing on:

South side of 8~ St from 110 Freeway to Flower St

Both sides of Olympic Blvd from 110 Freeway to Flower St

South side of Olympic Blvd from Flower St to the east parcel line of the parcel fronting

on the east s:dethof Grand Ave
Both sides of 11" St from Figuerca St to the east parcei line of the parcel frontmg on

the east side of Grand Ave
Both sides of Ch;‘ck Heam Ct from Cherry St to Figueroa St
Both sides of 12" St from Figueroa St to the east parce! line of the parcel frontmg on

the east side of Grand Ave .
‘Both sides of Pico Blvd from Figueroa St to the east parcel hne of the parcel fronting on

the east'side of Grand Ave
South side of 14 St from. Grand Ave to Olive St

North. side of 15 Stfrom Grand Ave to Olive St
South side of 15™ St from Grand Ave to Hiit St
Both sides of Venice Blvd from Convention Center Dr to Olive Ave
Nerth side of Venice Bivd from Olive St to Hill St

Naorth side of 17'“ St from Flower St to Grand Ave

Both sides of Cherry St from .Chick Hearn Ct to Olympic Blvd
Both sides of Bixel St north of Olympic Bivd.

Both sides of Georgia St from Chick Hearn Ct to o™ st

Both sides of Francisco St from Olympic Bivd to 9th St

Both sides of Figueroa St from the 10 Freeway to 9" St

Both sides of Flower St from the 10 -Freeway to Olympic Bivd
West side of Flower St from Olympic Blvd to 9™ St

Both sides of Hope St from the 10 Freeway to Olympic Bivd

Both sides of Grand Ave from the 10 Freeway to Olympic Blvd
West side of Olive St from 14 Stto 15" St
West side of Hill St from 15™ St to Venice Blvd
Both sides of Olive St from Venice Bivd to 15" St
South Park BID " Revised 4.28.04 :

973
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identification of Street Tiers

Tier One includes:

. All parcel frontage facing on:
Both sides of Cherry St from Chick Heam Ct to Olympac Bivd

Both sides of Georgia St from Chick Hearn Ct to Olymplc Blivd
Both sides of Figueroa St from 10 Freeway to 9" St

Both sides of Flower St from Pico Bivd to-11th St

The south side of Olympic Bivd from 110 Freeway to Figueroa St
Both sides of 11" Stfrom Figueroa St to Flower St .
Both sides of Chlck Hearn Ct from Cherry St to Figueroa St

Both sides of 12" St from Figueroa St to Flower St

Both sides of Pico Bivd from Figueroa St to Flower St
.Both sides of Venice Blvd from Convention Center Dr to Figueroa St

Tier Two includes:
Al parcel frontage within the Disirlct that is not mcluded in Tier One

"Revised 4.28.04

South Park BiD
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Exhibit 3

Estimated Minimum Annual Security Staffing & Hours

DCBID SECURITY STAFFING

# ANNUAL HOURS

Project Manager 1 2,080
Lieutenant 2 4,160
Sergeant 5 10,400
© Lead Officers - 3 6240
Dispatch 6.5 13,520
Safety Officers 13 27,0490
Concierge 1 2,080
SET Team 3 6,240
Ambassadors 5 10,400

39.5 82,160

HDBID SECURITY STAFFING

#  ANNUAL HOURS

WATCH COMMANDER 1 2,080
SENIOR LEAD OFFFICERS 2 4,160
DISPATCHERS 2 4,160
SAFETY OFFICERS 6.5 13,520
SEASONAL 1 2.080

12,5 26,000

1.A/BARRRS.D



SOUTH PARK BUSINESS IMPROVEMENT DISTRICT

# ANNUAL HOURS

Shift Supervisor 14 2912
Senior Lead Officer 2.8 5,824
Dispatch _ 2 4,160
Safety Patrol 3.6 7,488
Safety Patrol Night Tier 1 2 4,160
11.8 24,544

"2~
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EXHIBIT *5*
CERTIFICATE OF NON-SEGREGATED FACILITIES

CONTRACTOR certifies that he-does got atnd will ot matutain or provide for his
employees any segregatad faoilities at airy of bis establishments, and that he does not and
will not permit his employees to pecform theirservices at any location, under his control,
whese segregated facilitics ate maintained. CONTRACTOR undeérstands that the phrase
“segregaled facilities” incindes facilities which are in fact segrogated on a basis of race,
colar, creed, or national origin, becanse of habit, lozal custor, or otherwise.
CONTRACTOR understands and agrees that maintaining or providing segregated for his
employees or permitting his emiployees to perform their services at any locattons, under
his control, where segregaied facilities are madutained is 2 violution of the Equal
Opportunity. Clauses required by Bxceutive Order.No. 11246 of September 24, 1965, aud
the regulations of the Secretary of Labor set out in 33F R.7804 (May 28, 1968},
CONTRACTOR fugthey agrees that {exeept where it has obtained identical certificationy
from proposed subcontractots for specific time periods) it will abtain identical
cettifications from:proposed sbcontractors priox to the award of suboontracts exceeding
$10,000 which are not exelnp! from the provisions of the Equal Opportunity Clauses; that
it will retain such certificates in its file, and that it will forward the following notice fo
such proposed subconfractors (exeept thre the proposed subcontractors have submitted
identical certificates for speeific thme periods).

NOTICE TO PROSPECTIVE SUBCONTRACTORS OF REQUIREMENTS FOR
CERTIFICATES OR NONSEGREGATED FACILITIES :

A Certification of NONSEGREGATED Facilitiea as required by-the May 9, 1967, order
on Blimination of Segtegated Facilities, by the Secretary of Labor (32 F R ?439 May 19,

1967), and as required by the regulations of the Secretary of Laber (set out in 33 F R
7804, May 28, 1968) and a5 they may be amoended, must be submitted prior to the award
of u subcontract exceeding $10,000 which is not exempt from the provisions of the Equal
Opportunity Clauses, The cerfification may be submitted either for each subcontract or
for all subcontiacts during a period (L.e., quurterly, semi-annually or annually).

/}/ 70D | B‘Y S%LMW

~ Contractor or Company

| M&]A/ﬂié&% Trree_C QQ/ EVP

Address

(7////?”" éﬁ Yoo Z pare__ 1~ 30 =5

City, State & Zip Code




EXHIBIT «“5”
CERTIFICATE OF NON-SEGREGATED FACILITIES

CONTRACTOR certifies that he does not and will not maintain or provide for his
employees any segregated facilities at any of his establishments, and that he does not and
will not permit his employees to perform their services at any location, under his control,
where segregated facilities are maintained. CONTRACTOR understands that the phrase
“segregated facilities” includes facilities which are in fact segregated on a basis of race,
color, creed, or national origin, because of habit, local custom, or otherwise.
CONTRACTOR understands and agrees that maintaining or providing segregated for his
employees or permitting his employees to perform their services at any locations, under
his control, where segregated facilities are maintained is a violation of the Equal
Opportunity Clauses required by Executive Order No, 11246 of September 24, 1965, and
the regulations of the Secretary of Labor set out in 33F R.7804 (May 28, 1968).
CONTRACTOR further agrees that (except where it has obtained identical certifications
from proposed subcontractors for specific time periods) it will obtain identical
certifications from proposed subcontractors prior to the award of subcontracts exceeding
$10,000 which are not exempt from the provisions of the Equal Opportunity Clauses; that
it will retain such certificates in its files, and that it will forward the following notice to
such proposed subcontractors (except where the proposed subconiractors have submitted
identical certificates for specific time periods).

NOTICE TO PROSPECTIVE SUBCONTRACTORS OF REQUIREMENTS FOR
CERTIFICATES OR NONSEGREGATED FACILITIES

A Certification of NONSEGREGATED Facilities as required by the May 9, 1967, order
on Elimination of Segregated Facilities, by the Secretary of Labor (32 F R 7439, May 19,
1967), and as required by the regulations of the Secretary of Labor (setout in33 F R
7804, May 28, 1968) and as they may be amended, must be submitted prior to the award
of a subcontract exceeding $10,000 which is not exempt from the provisions of the Equal
Opportunity Clauses. The certification may be submitted either for each subcontract or
for all subcontracts during a period (i.e., quarterly, semi-annually or annually).

BY
Contractor or Company
TITLE
Address
DATE

City, State & Zip Code
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Proftecticon
Service interoffice Memorandum
Date: March 9, 2005
To: All Universal Protection Service Employees
From; Brian Cescolini - President and CEO
Re: Harassment and Discrimination Policy

I am sending this letter to every employee in the Company, first because | want to take a moment to thank you
for all of things you have dene to contribute to the success of Universal Protection Service. Second, | want to remind
you of a company policy that was clearly explained to you when you were hired and is detailed in your Employee
Handbook, but is important enough to repeal.

it is important to us that each employee finds Universal Protection Service a pieasant and enjoyable place 1o
work. We hope that the time you spend on your job is not oniy challenging, bul is also personally rewarding. To
ensure this, all employees have the right to a work environment that is free from discrimination or unfawful
harassment because of race, color, religion, sex, age, national origin, handicap, disability, marital status or veteran
status, or any olher category protected by law. Unlawful harassment and discrimination is prehibited whether it
comes from or is directed towards other employees, supervisors, managers, customers, vendors or others doing
business with or for the Company.

Although this has been our policy since the inception of our Company, | would like to take this opportunity to
remind you that verbal, physical or sexual harassment or discrimination of any kind will not be tolerated. It is not
acceptable, even in a “joking” manner, to talk about. or engage others in discussions about intimate, sexuat or
disparaging/discriminating topics, or to inappropriately touch or threaten another person. You may refer to your
Employee Handbook for specific details and further examples of unacceplable activilies at work. Anyone engaging in
such behavior will be disciplined, up to and including immediate termination of employment.

Attached you will find a pamphlet titled "Sexual Harassment is Forbidden by Law". This brochure incorporates
the wording required by the Department of Fair Employment and Housing, as well as the specific policy, procedures
and reporting requirements of Universal Protection Service's harassment avoidance policy.

If you believe you have been harassed or discriminated against, or you are aware of a siluation involving such
treatment, we expect you will take immediate action to stop this behavior, In fact, we feel so strongly aboul the
importance of resolving such issues that our company policy requires that you do one or more of the following 1o
resolve a potential situation of harassment or discrimination:

1. Discuss the matter directly with the person you fee} is causing the problem and attempt to resolve the
matter. Often, advising the person that their comments or actions are unweicome will put a slop o i

2. If the problfem continues, or you do not feel you can discuss it directly with the individual, it is your
responsibility to promptly report the situation directly to any member of our Harassment_Investigation
Team. Specifically, you can report complaints to your Branch Manager, your Regional Vice President, Irma
Clark - Corporate Human Resources Director, Paula Malene - Vice President Human Resources, or o
Steve Jones/Vice President and COO. This team is trained to respond to your complaints and, following our
procedure, a prompt and thorough investigation will be conducted. Reporting incidents 1o any other
supervisor {such as a Field Manager, Watch Commander, or Security Director) will not be corsidered

adherence to this policy.
3. In the event you are dissatisfied with the results achieved in a complaint or are reluctant t¢ take your

complaint to any member of the Harassment Investigation Team, you may make & written complaint directly
to me by mail, return receipt requested, to the Corporate office at 1551 N. Tustin Ave., Ste. 650, Santa Ana,

CA 92705,

We all wanl to be proud of our Company. This policy has my full support, and | ask every Universal Protection
employee 1o support it as well.

Page 1 of 1



;s Protection
Service

ACCIDENT REPORTING AND WORKERS' COMPENSATION POLICY

Universal Protection Services strives to provide a safe and healthful environment for our employees.
It ts your responsibility to promptly report any unsafe conditions to your supervisor, as well as to report

any injury or illness you incur at work.

All Employees are covered by workers' compensation insurance effective the first day of employment.
Workers' compensation Insurance provides Employees or their beneficiaries with certain benefits in the
event of job-related ilness, injury or accidental death. A brochure outlining these benefits is provided
to you at the time of hire and in the event you experience a work-related injury or illness. The Company
pays the full cost of this insurance coverage.

Reporting Injuries

If you sustain a job-related illness or injury, you must report the illness or injury to their Supervisor the
same day an iliness or Injury ocours. Fallure to do so could result in a delay or denial of benefits by the
insurance carrier and may also result in disciplinary action for failure fo following Company policy.

The Company will promptly and thoroughly investigate all work related accidents. Employees are
expected to cooperate fully in such investigations. UPS reserves the right to refer an Employee for
alcohol/drug testing in the event of an accident on Company, client, vendor, or any work-related site.
Refusal to submit to such tests is considered insubordination and is grounds for immediate
termination. In addition, local law enforcement agencies or private investigation services will be
called in when necessary to assist in any accident investigations.

Employees who sustain a job-related iliness or injury, will be paid in full for the day such injuries occur
or illness begins. All other payments for lost wages or salary due to a job-related illness or injury, and
any other benefits will be made by the Company’s workers' compensation insurance carrier as required
by law. Contact your HR Coordinator for more information about workers’ compensation insurance

benefits or refer to the attached brochure,

Fraudulent Claims

The Company's policy is to thoroughly investigate all workers' compensation claims to determine the
cause and put preventive measures in place where appropriate. Any questionable claims will be
referred to the State's Bureau of Fraudufent Claims if they appear to be fraudulent.

Employees and former Employees may be encouraged by outside persons, including attorneys or
other professionals, to file fraudulent workers' compensation claims. You should be aware that
California law makes it a crime to file a knowingly false or fraudulent claim for warkers’
compensation benefits, or to submit knowingly false or fraudulent information in connection
with any workers' compensation claim. Viclation of this law Is punishable by imprisonment of
up to five years, a fine of up to $150,000 (or double the value of the fraud, whichever is
greater), or both. Filing a false or fraudulent workers' compensation claim is also a violation
of Company policy, and will result in disciplinary action, up to and including immediate
termination. If you are aware of any situations regarding workers' compensation fraud, please
report your information to manager or to Human Resources at (714) 619-9725.
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the Operations Manager (or Supervisor} is nol available, you must speak directly with
another member of management in the branch office.

b. After hours — contact the Watch Commander at 800-650-5044. You must provide the
Watch Commander with your name, post at which you are assigned, your scheduled star
time, the reason you are calling off, and an immediate cali back number at which you may
be reached. Your call-off will immediately be reported to the Field Manager, who may
contact you regarding your sHtuation. You must be available fo respond fo this return call
and cooperate with any requests :made by the Field Manager. Failure to do so will
automatically result in the absence being considered unexcused and will result in
disciplinary action. In.addition, you may. be asked to provide documentation to verify the
reason for your call-off, such as a doctor's note, towing receipt, etc.

3. No Call/No Show or Post Abandonment- failure to show up for your assigned shift without
contacting the office, your Supervisor or the Watch Commander, as outlined above is a “no call/ng
show” and will be considered a voluntary termination. Additionally, leaving your post Without proper
relief and approval in advance is grounds for immediate termination. .

Absence Trackmq

i Bt

Universal- Protectlon Ser\nce tracks empioyee attendance and will takeidisciplinary action for excess
absenteeism or failure to-follow attendance reporting procedures. Our guideline for action-is outlined
below. Individual circumstances may vary and the company reserves the: right to-administer counseling
and d:smplme atits’ sole d:scretson

Attendance Issue' A - Disciplinary Action:
» Faliure to cali-off *no call/no show e : : : - oo
POSEADANAORNIENE 1ot Foaeeerens el aniee e il a1 OffENSE: Termination of employment
P Failure to trade shifis with proper authorization ............ 15' Offense: Counseling Noiiée “
reerierns, 2" 0ffense:  Suspension and Written Warning
_3"j Offense: Termination of employment
> 1#:Offenae:  Writlen Disciplinary Notice
TSRO VTV O OO SPRO e s 2% Offense:  Termination of employment
P Call-off (unexcused absance WIih proper notlce) o 1 Offense: Counseling Notice
2“" Call-off within 90 days from ast Cali-off .. Suspension and Written Warning
3" Call-off within 90 days from Iast CaII off ... i Termination of employment

All employees are required to sign.an Acknowledgement Form that they have received a copy
of this policy and agree to follow the rules for calling off for duty and to be bound by the
disciplinary actions outlined above. Your supervisor is available if you have any questions
regarding this policy.
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ATTENDANCE AND ABSENCE RE.PORTING POLICY

Post Assiqnm_ents:

You are employed by Universal Protection Service.: When you are assigned lo a particular job
assignment/post you will normally be ‘given specific workdays and hours.  Schedules and work
assignments can be changed at the’ Company’s discretion at any time, wilh or without notice. You are
expected 1o fulfill the work assignmenis given to.you as part of your employment. Inithe event you are
unable to work your assigned schedule; you must follow the procedures outlined below. Under no
circumstances are you to contact the client to report an absence. -

Att'endance::'

Attendance is one of the most critical elements of success in your job at Universal Protection Service. .|t
is your responsrbllity to maintain acceptable attendance and to foliow all absence.reporting. procedures
Fuither, it is your respoensibility 1o maintain a working phone number at which you may be contacted. it is
suggested you exchange phone:nuifibers:with:co:werkers at your post:so you may make:arrangements-to
switch shifts if needed-(see procedures-below): Noté:that-Universal: Protection: Servrce cannot glve out
employee-phone numbers. : There are three types-of absences: o .

1. Excused Absences: This type of absence is one where you know in advance of the need to miss
all or a portion. of your normally. scheduled shift. Examples include an, approved. leave of ahsence,
jury duty, mrlrtary leave; a‘couH date ‘wedding or other family event, orother foreseeable situations.
You may be required to provide proof of the reason for your absence, such-as a doctor's note; jury
isummons; etc. The'procedure:for ‘notifying the Company of the need to take time off for an
exouseci absence is as follows:

Frrst attempt to: make arrangements with a co-worker io switch shifts with you 1o cover

..your absence.. . If you are able to find a replacement, you must notify your Branch
Operations Manager {or Supervisor, as direcled) in writing at least 7 calendar days prior
{0 the date you are requesting o take off.

b. You must submit an “Absence Request’ form at least 7 calendar days prior to the date
you are requesting to take off.. This form must be submitted to your Branch Operatrons

. Manager (or. Super\nsor as directed). It rs your responsrbmty to ensure the
Branch/supervisor receives this form. Every effort ‘will be made to find a replacement
and approve your request providing you have followed the proper procedures. Your
request will be approved if you and/or the Branch are able to locate a replacement that
does nhot result in‘the use of overtrrne You will be notified if your request is approved: If
your request is not approved and ‘you fail to show up for work, the 1rme off will be
considered unexcused. : :

2. Call-Off: This type of absence is one where you do not know in advance of the need to miss all or
part of your normally scheduled shift, Examples include illness or injury, family emergency, or
other unforeseen situation. You must contact the Branch Operations Manager, Supervisor, or
Watch Commander (as outfined below) at least four-hours before the start of your shift -
failure to do so will be considered a “no call/no show” which is grounds for immediate
termination. The procedure for calling off is as follows:

a. During normal business hours — call the branch office and speak with ithe Operations
Manager (some sites may require you to notify your site supervisor — follow the specific
requirements of your post). You must speak personally with the Operations Manager (or
Supervisor, as required by your post) ~ leaving a voicemail is_nol adequate notification. If
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Dear New Employee,

| would tike to welcome you as a new member of the Universal Protection Service team! | look
forward to working with you as your Human Resource contact, | will be responsible for ensuring
that all of your new hire and benefit information is processed.

Your New Hire Packet contains a iot of information to help orient you to the Company. Some of
the documents must be reviewed, signed and returned to me and will become part of your
employment record. Other items are enclosed for your reference and information only.

Below is a checklist of the specific items that need to be reviewed, signed and returned fo me
as soon as possible after your start date to ensure proper processing.

[C] A This Welcome Leller (sign below) M. Promissory Note ~ Uniforms Deposit

{71 B, Employment Agreement N. Restitution Agreement

L1 C. Personnel Action Nolice (PAN ~ complele Q. Payroll Information Acknowdedgement and Direct
highlighted sections) Deposil Authorization (i efecting)

(1 D W-4 Federal Withholding Tax Form P. Workers' Compensation Pamphigt

{71 F. DE-4CA State Withholding Tax Fosm Acknowledgement form

[ F. 19 Employment Eligibility Verification Form with Q. Nextel Phene Training Acknowledgement

R. Attendance Policy Acknowledgement
S. Meal/Rest Period and On-Duty Meal Period

supporting documerdation (Note: this document imust
be compieled within 3 days of hire or we will be unable to

0O 0o 0 aoo o ogd

CC)I?.'J.’J‘U{‘_VOU.’ Eﬂiﬁfﬂyﬂiﬁ'ﬂf) ACknOWledgemem
0 G A_ﬂedmal History form T. Harassment and Discrimination Acknowledgement
[l H. Emergency Conlact form form
LI & Drug-Free Workplace Acknowtedgement U. No Solicitation of Customers or Employees Policy
[ . Arbitration Agreement Acknowledgement
[ K Employment at Wili Acknowledgement form V. Handbook Acknowledgement Form
[] L Promissory Note - Guard Registrations

In addition to the forms listed above that need to be returned to me, you are belng prowded with
the following documents that are for your reference only and are not required to be returned:

U Employee Handbook il Harassment and Discrimination Brochure and Policy
] Benefit Summary Booklet | Workers’ Compensation Brochure and Policy

M EDD State Disabilty Brochure #2515 J CA Paid Family Leave Brochure

[1  Payroll Calendar & Brochures [[1 Personal Physician Desighation

[l Attendance/Absence Reporting Policy

Please: sign here acknowledgmg that'
'k'new hire onentatmn.. - :

thiese items have been given to you -during_y_ouf

1o New Employee Signaty Today's Date

| know that many of these forms, particularly the benefit enroflment information, can be
overwhelming. Although we will review all of them in orientation, if you have questions later,
please call me so we can set up time 1o answer all of your questions.

Sincerely,

Branch Human Resources Representative

A Mfeloomn lettar - BP rev, 4iDa




Form W-4 (2005)

Purpose. Complete Form W-4 so that your
employer can withhold the correct faderal incomo
lax from your pay. Because your tax situation may
change, you may want 1o refigure your withholding
e¢ach year,

Exernption from witbholding. i you are ‘exempt,
complete only fines 1, 2, 3, 4, and 7 and sign the
form 1o validate it. Your exemption for 2005 expires
February 16, 2006. See Pub. 5085, Tax Withholding
and Estimated Tax.

HNote. You cannot claim exemption from withholding

if (&) your income exceeds $800 and includes more
than $250 of unsarned incoms {for example, interest
and dividends) and (b) another person can Glaim you
as a dependent on thew tax return, ' -
Basic instructions. If you are not exempt, complete
the Personal Allowances Worksheet below, The
worksheets on page 2 adjust your withhalding
aliowances based on itemized daductions, certain
cradits, adjustments to income, or two-

aarnerfiwo-job siluations. Complete alf worksheets

that apply. However, you may claim fewer (or zero)

afiowances,

Head of household. Generally, you may ¢lalm head
of household filing status on your tax return only
if you mre unmarried and pay more than 50% of
the costs.of keeping up a home for yourself and
your dep ndéntis) or ‘other qualifying individuals.
Sae line B biloe,

Tax credits. You can take projected fax credits into
account in figuring your slliowable number of with-
holding aliowances. Credits for child or dependent
cars expenses and the child tax credit may be
claimed using the Personal Allowances Work-
sheét below. See Pub. 919, How Do 1 Adjust My
Tax Withholding? for information on converting your
ather credits inte-withholding allowances.
Nonwage 'ncome If you have a large amount of
nonwage income, suchas interest or dividends, con-
sider making estimated tax payments using Form
304{) ES, Estrmated Tax 1Qr Individuals. Otherwme
you may dwa add!tlonai tax.

._.(,

Two earners/twe jobs. If you have a warking
spouse or more than one job, figure the total number
of allowances you are entitled to claim on all jobs
using worksheets from only cne Form W-4. Your
withholding usually will be most accurate whan all
allowances are claimed on the Form W-4 for the
highest paying jeb and zero alfowances are claimed
on the others.

Nonresident alien. H you are a nomresident alien,
see the Instructions for Form 8233 before complet-
ing this. Form, W-4.

Check yourwithholding. After your Form W-4 takes
effect, use Pub. 919 10 seo how'the dollar amount
you are haying withheld compares.to your jusjested
total tax for 2005. See Pub. 919, aspe’mall)r if your
eamings cxcesd $12a 000 (‘alr\glu} or' $1 75,000
{Married)..

Recent name change? if. your, name on line 1
differs from that shown on your socral secunty
card, call 1-B00-772-1213 to initiate 4 namie change
and obtain a social security card showing your.cor-
fect name.

A Enter “1" for yourseif if.no one else can cla;m you as a dependent :
& You aré singlé and hava only one jobirar -
# You are married, have only ongijoband your spouse dogs not work; or ¥ -

B Enter “1"if:

- Personal Alinwances Workshenl {Keep 1or your {ecords } .

Y P,

® Your wages.from a second job oryour'spouse’s wages (or the total-of beth) are $1,000 or less.

C Enter “1” for your spouse. But, you-may:choose:toenter:.'~

more than one job. (Entering “~C-7 may: help-youavoeid:having:too little tax withheld.)

-D  Enter number of dependents (other than your spouse -or-yourself} youwili-claim-en your tax-return - ;| <, , ..
E Enter *t"if.you will file as Head of househaold ioniyour:tax return: (see: conditions under Head of household.above)
F Enter "1" if you have at least $1,500 of child or dependent care expenses for which you plan-to-claim a credit

0-"#fyou"are married and have eithera working spouse or

R T I SO

= meo

{Note. Do not include child support payments. See Pub, 603, Child and Dependent Care Expenses, for details:)
G Ghild Tax Crodit (inciuding additivnal. ohild tax crédit): :

o Ifyour 10tal income will be less than $54,000 79, OUO it married), anter "2" fm each eltgli)k‘ chi!ci

& If your total ingome will be batween $54,000 ang $84l,£)00 ($79 {000 ang $119,000. 11 mamad), enter 17 for sach. elag:bla

Chzld plus “1 g addlttonal it you have f(}ur

For aeeuracy,
complete &l
workshests
that. apply.

. e\«:eed $35,000 (825, 000 if mwried} se

"o if- you have morg {han- one job of are marriet and you and your spouse ‘hoth work and- tlm combined. aarn!ncp from.all. jobs
he TWO- amarmva-dnb Workshmat on page 2 lo avo:{l imvlnq oo lml@ tex withheld. -

Form W”

Department of the Trensury
Intarnpl Revenlo Service.

Cut here and gwe Form W4 to your employer Keep the top part for your records.

Employee’s Wlthholdmg Allowance Certlflcate

» Whether you are entitied to claim a certain number of allowancos oroxemption ftom wﬂhhl}idmg is
subject to review by the IRS. Your employcr may be required to sentd a copy of this form o tha 1HS.

- OMB Na. 1545-0010

2005

1 Type or print yéur';ﬁ_r ! niame and middle inftiat

(1 ast. nqmﬂ

2 Yoursocial rocurilty numbor

3 r
* E
3 1

Home adtress (numb:!_r_ and street or rural route)

3 [ singte (] Maried [ Married, but withhiald at higher Single rate.
Note if married, bu! legmiy sapataluid, or spouse e rinesident afien, cheek the *Singie™ box.

Clty or town, state, and ZIP code

4.1 your last name ditfers from that shown on your social security
card, check here. You must calf 1+ 300 Tr2-1213 for a new card. » l:?

5 Total number of allowances you are claiming {from line H above or from the applicable worksheet on page 2)

6  Additional amount, if any, you want withheld from each paycheck ., ., , .

7 tclaim exemption from withholding for 2005; and | certify that'l meet both of the following conditions for exemption.
¢ Last year { had a right to a refund of all federa! income tax withheld because | had no tax lability and
e This year | expect a refund of all federal income tax withheld hecause | expect to have no tax jiahility,

it you mest both conditions, write "Exempt":_here. e a e 4 e a4

5
615

.t . N . o

mar

Under pertaities of perjury, | declare that { have examinad this ceriflicale and 1o the best of my knowledge and belied, it is true, correct, and campleta.

Employea’s signature
(Form is not valict
wiless you sign ity

Date &

B Employer's

narme and address {Employer: Complete fines 8 and 10 only if sending to the IRS)

9 Office code

10 Employer identification number (EIN)
toptional)
H

For Privacy Act and Paperwork Reduction Act Notice, see page 2.

Cat. No. 102200

Forn W-4 (2005
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Page 2

Deductions and Adjustments Worksheet

Note. Use this worksheet onfy if you plan to itemize deductions, claim cerlain credits, or claim adjustments to income on your 2005 1ax return,

1 Enter an eslimate of your 2005 itemized deductions. These include qualifying home morigage interest,
charitable contributions, state and local taxes, medical expenses in excess of 7.5% of your income, andl
miscellaneous deductions. (For 2005, you may have to reduce your itemized deductions if your income
is over $145,950 ($72,975 if married filing separately}. See Worksheet 3in Pub. 819 for details.} , . . S T R
$10,000 if married filing jointly or qualifying widow(er)
2 FEnter: { $ 7,300 if head of household . . P . 2 5
% 5,000 if singie or married filing separately
3 Subtract tine 2 from line 1. if line 2 is greater than imc, 1, énter™ =01, - 3 8 —
4 Enter an estimate of your 2005 adjustments to income, including alimony, deductible IRA comnbuuons and studeni Ioan :nteresl 4§
5 Addlines 3 and 4 and enter-the total, (Include any amount for credits from Worksfieet 7 in Pub. 919 5 §LW..M_______._.___,M,
6 Enter an estimate of your 2005 nonwage income (such és dividends or ihtereét) . g B
7 Subtract ine 6 from line 5. Enter the result, but not less than “-0-" | - 7
8 Divide the amount on line 7 by $3,200 and enter the result here. Drop any frdctlon . 8
9  Enter the number from the Personal Allowances Warksheet, line B, page 1 . . . . P L
10 Add lines 8 and 8 and enter the total here. If vou plan’té use the Two-Earner/Two-Job Worksheet also

enter this total on fine 1 below. Otherwise, stop here and enter.ihis totai on Form W-4, line 5, page1. . 10

Two-Earner/Two-dob Workshest {See Two eamners/two jobs on page 1)

Note. tUUse this worksheet only if the instructions under line H-on page 1 direct you here.
1 Enter the number from line M, page 1 (or from line 10 above if you.used the Deductions and Adjustments Workshee!) . |
2  Find the number in Table 1 below that applies to the LOWEST paying job.and enter it here . - .. ...
3 Ifine 1.is more than or equal to line 2, subtract line 2 from line 1. Enter the result here (if zero, enter

“-0-"y and on Form W-4, line:5;:page 1. Do not use'the rest of this worksheet .. .. L 3
~0-" on Form-W-4, line 5, page 1. Complete lines 4-8 below to calculatc the additional

Note. If-line 1 is jess thanline:2; entér *
withholding amount necessary. to: avoid:a.year-end tax bill.
Enter the number from {ine 2 ofthis woirksheet - ., .1 .7,
Enter the number from line 1 of this Worksheet e e s
Subtractline 5 fromline 4 , | ;- e e W

@0~ S A

Find the drtiount in Table 2 -below thai apphes fo the HIGHEST paying job and enterithere .~ . & 0 7
“Multiply line 7 by line 6 and enter the result hore. This is the additional annua w:thholdmg needed N

" Divide line 8 by the number of pay pfmods remaining in 2005 For example, divide by 26 if you are pald
every two weeks and you oomplete this form in December 2004, Enter the result here and on Form W 4

. line B, page 1. This is the additional amount to be withheld from each payohebk T I X

Table 1 ..'I,Two_eEame.:ffwo«Jol;:Workshe_ei

Married Filing: Jointly All Others
If wages [rom HIGHEST | AND, wages from LOWEST | Enter on #wages lrom HIGHEST | AND, wages from LOWEST [ Enter on 1f wages from LOWEST | Enler on

payiey joly are— payinq joby el line 2 above' | paying jobr are—~ paying job are-- line 2 above § paying job are— lina 2 above

$0 - $10,000 0 - $4,000 0 $10,001 and over 30,001 - 36,000 6 $0 - $6,000 0

A001 -~ BADA 1 S T 36,001 - 45,000 7 6,001 - 12,000 1

8,001 - 1g,00m 2 45,001 - 50,000 8 12,001 - 18,000 2

THO0T and dvor 3 50,001 - 60,000 9 18,001 - 24,000 3

- S —— - S ‘60,001 - 65,000 10 24,001 - 31,000 4

$40,001 and over &0~ 84,000 0 65,001 - 75,000 14 31,001 - 45,000 5

4001 - 8000 i 75,001 - 90,000 12 45,001 - 60,000 6

8,001 = 10,000 2 90,001 - 100,000 13 60,001 - 76,000 7

18,001 - 22,000 3 100,001 - 115000 14 75,001 - 80,000 8

22,001 - 25,000 4 115,001 and over 15 80,007 - 106,000 9

RE001 - 30,000 § . 100,001 and over 10

Table 2 Two-Earner/Two-Job Worksheet

Married Filing Jointly

All Others

If wages from HIGHEST Enter on If wages from HIGHEST Enter on
piaying job are— line 7 above paying job arg- fine 7 abovo

$0 - $60,000 $480 $0 - $30,000 480

50,001 - 110,000 800 - 30,001 - 70,000 800

110,001 - 160,000 06 70,001 - 140,000 800

160,001 - 280,000 1,060 140,001 ~ 320,000 1,069

280,001 and over 1,320 320,001 and over 1,120

Privacy Act and Paperwork Reduction Act Netice. We ask for the indormation on this
formt to carry out the Inteinal Revenue faws of the United Slates. The Internal Revenue
Cade requires this information under sections 3402(((2)(A) and 6108 and their
reguiations. Failure 10 provide a prepery compieted form will result in your being treated
as a singte person who claims no withholding altowances; providing raudulent
intormation may also suhject you lo penallies. Routine uses of this inforrmation include
giving 1t to the Department of Justice far civil and criminaf litigation, 1o cities, stales, and
he District of Columibia for use in administering their 1ax taws, and using it In the
Natignal Qireclory of New Hires, We may also disclose this Informallon 1o other gountries
under a tax ireaty, to federal and slate agencies to enlorge federal nontax sriminal laws,
or to fedoral law enforcament and inteligence agencies 1o cormbat lerrorism,

You are not required to provide e information requested on a form that is subject to

1lie Papenverk Reduction Act unless the form displays a valid OMB conlrol number. Books
or resords relating to a formy ar its instructions must be retained as long as lheir contents
may become materat in the administration of any Internal Revenue law. Genarally, 1ax
returns and relum information are confidential, as required by Code seclion 6103,

The time aveded 1o complate this form will vary dupanding on Individuo!
citcamstanees. The estimated averagse Ume i3 Focordikeeping, 4 min,; Lawning abowt
W tave o the form, V2 v Prepianing the form, 58 min B you bava conimernss
canconing the acguracy of those lime estimates o suggestions for making this fom
sknpler, we would bi happy 1o hear from you. You car wiile o Intornal Hevenua
Service, 1ax Products Goordinating Committee, SEWICAITMPTTISE, 1111
Constilution Ave. NW, IR-640G06, Washington, DC 20224, Do not send Fortn W-4 o this
address, Instead, give it 1o your employer.

@ Prirtod on recycled papor
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PERSONNEL ACTION NOTICE (PAN)
Effective Date of Action:
Name: Location:

Account:

[l NEW HIRE INFORMATION [ ] NAME CHANGE ADDRESS CHANGE  [] PHONE CHANGE

Address:

(Street) {City/State) (Zip Code)
Phone Number: ( ) Alternafte Number: { ) _
Date of Birth: Sex: fj M Or Driver’s License/ID: State: i Expires:
Social Security #: Guard License: #: Expires: Other certilicates: { ] CPR:
Name Change From: Name'Clmnge To: L] First Aid:

[ I NEW HIRE [ IREHIRE e Qe # “f‘i./Wk D Tunporary Benefits: [ Yes [ No

Drate of Hire: Union Status: [[] Non-Union ] Unien
{Monh) {13y} (Yo
Race: 7] White ] American indian/Alaskan LJ Black | ] Fispanic ] Pacific Islander  Benefits Effective Date: ] 6 months from date of hire
ERO-1Code: [J1 [T2 O3 CJa [Os5 Os O Cs [Joe ] Other:
Position: Classification: [ Excmpt [ Non-Fxempt
Salary: por § Lowr | Jpsy period [ Jvear . Payroll Type: [ Guard  [] Admin
Car Allowance per Month; ~ Other (Explain With Attachment)
[J New Positien £ Replacement

(Mame of mployee Being Replaced)

"] WAGE CHANGE ] POSITION CHANGE "DEPT/LOCATION CHANGE L] SHIFT CHANGE [ JOTHER
7] Promotion {1 Merit | Ad_]ustment [] Other:
Salary:  Fromn . To .
(Per ] Hour [] Pay Period) (Per ] Hour [_} Pay Period)
Car Allowance: From To . Other Income {i.e. Bonus) .
Current Position: ' Current Department:
New Position: New Department:
Reason; Status Change To: _FiT L P/T
LEffective Date: # Hrs/Wk. Bencfits; |} Yes No

Current Sfatus: D Non-Union Account ] Union Account  New Status: [:] Non-Union Account D Union Account

Type of Leave: regnancy Disability Personal 1| Military [ Workers Comp [] Other
Date Leave Staris: Expected Retum Date: Notes:

Last Day Worked: T [ voluntary [ Discharge [ ) Layoff [ ] End of Temp. Assignment
Termination Date; _M

Reason:

Uniform Deposit Due: Other Pay Due:

Permianent Address:

mplovee Signattre. Lioe:

Supervisor (Print Nowej Date Regional Manage/Vice Presidenty (Print Nome) Daie
President Dare - Fumenr Resowrces - Print Nowne Daie
oy, 4f4

G - Parsonnel Action Motice
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EMPLOYMENT AGREEMENT

In consideration of my employment with Universal Protection Service (hercinafter referred

to “UPS™), 1 hereby agree as follows:

Nondisclosure of :Confidential Information, UPS has and will continue to develop, compile and
own certain Confidential Information (as defined below) that has a great value in and to its
business. Yeu may have.aceessto Confidential Information of UPS and UPS’s clients (*Clients™)
during the course of your employment. . You and UPS acknowledge and agree that in the course
of working with each other pursuant to your employment, you will have access to Confidential
Information of UPS, that such Confidential Information:is the property.of UPS and shall remain

. s0. You-will have access to Confidential Information of UPS's clients. Clients shall mean any

- persons or:entities: for whom UPS performs services or from whom UPS obtains information.

Sy

.+ You hereby. agree that you will-not publish, disclese, disseminatc nor communigate, at any time

2

during op.afler-the termination of your employment, to.any third party ot make any use of the

Confidential Information, except for the benefit of UPS. You hereby understand and. agree that

the Confidential Information is important material, and gravely affects the effective and

successfitl .conduct of UPS's: business -and goodwill and.that any. unauthorized use of UPS’s

Confidential Information (and that of its Clienig) shall constitute. unfair-competition and a

material breach of the terms of your employment. You shall be liable for any and all damages
- mcwred as a resuit of any such unauthorized use, o S e K :

Definitions of Confidential Information. For purposes of your employment., with UPS,
“Confidential Information” means any and all information and data concering UPS’s marketing,
sales techniques, models, processes, formulas, pricing, trade secrets, innovations, inventions,
discoveries, improvements, research or development and test results, specifications, data, know-
how, formats, marketing plans, business plans and strategics, forecasts, {inancial information,
budgets, projections, vendor lists, existing and prospective Clients and -supplier identities,
information, characteristics, agreements and cmployee and payroll information.  Such
mformation may be contained in material such as customer, price and supplier lists;, reports; or
computer programs; or may constitute unwritten information, techniques, processes, practices.or
knowledge.

Confidential Information includes (a) not only information disclosed by UPS, or its Clients to you
in the course of employment, but aiso information developed or fearned by you during the term of
your employment with UPS; (b) information that has or could have commercial value or other
utility in the business in which UPS, or its Clients are engaged or in which they contemplate
engaging; and (¢) information of which the unauthonzed disclosure could be detrimental to the
interests of UPS or s Clients, whether or not such information is identified as Confidential
Information by UPS or its Clients, In the event you clanm you knew of any information identified
as Confidential Information before signing this employment agreement, the restrictions set forth
in this offer shall be of no force and effect. However, you shall notify UPS in writing of your
prior knowledge of such information upon disclosure by UPS and ghall bear the burden of proof
of establishing such prior knowledge to the satisfaction of UPS.

Non-competition During Employment. You shall not engage, in any way, ecither directly or
indivectly, in any business or employment activity similar to or which is dircctly or indirectly
competitive with the business of UPS, on behalf of yourself or any other person or entity, during
the term of your employment. ‘

Document Retentiop and Return, You shall maintain, in good and legible condition, all materials,
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6.

Sighedai:

This

supplies, and other property provided to you by UPS. These materials shall, however, remain the
property of UPS. In the event of termination of your employment with UPS, you agree to deliver
promptly to UPS all notebooks, documents, memoranda, reports, files, correspondence, keys and
other property belonging to UPS relating to the business of UPS, which are in your possession or
under your control.

Confidential Information of Others, You represent and warrant that you will not disclose to UPS,
use, or induce UPS to use, any Confidential Information of others. You represent that you have
returned all property and Confidential Information belonging to all prior employers, businesses,
entities and persons with whom you have had a business relationship,

At-Will Employment Status. By signing below you acknowledge and understand that your
employment with UPS 1s “at .will” and that the terms and conditions of your employment my be
changed at aniy time with or without cause and with or without notice, including but not limited to
termination, promeotion, demotion, transfer, compensation, benefits, duties and location of work.
Your status as‘an “at will” employec teémains in effect during your entire employment with UPS
and cannot be changed or u,vokt,d exccpt through a wuttcu agreemcnt slgmd by the

" Président/CEO of UPS.

You represent that you have no agrecments with or oblxbatmns to OthGIS that may be in conflict
with youz ohhgltlonq under thig Aglccment =

This Agreement shall inure to the benefit of the successors and assigng of UPS and the discharge
of your obligations hereunder sliali bccome obhgauons ot your execulors, admmlstmtom or other

‘ 'icgal xcpxcscntatwas

~ (city, state)- ' ‘ (Signature of Employee)

day of _ , 20

UPS Representative Witness Signature:: S .

- Fployment Agreement

rav. 4/04
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Profection
Service

DRUG FREE WORKPLACE POLICY

Universal Protection Service is a drug free workplace. The nature of our business
requires that all employees be in a condition to perform their jobs safely and efficiently,
free from any impairment caused by alcohol or drugs.

We maintain a zero tolerance to the use of alcohol or drugs by employees during
working hours or on any Company property (including property maintained by clients
of Universal Protection or in company vehicles). Such use is absolutely prohibited. The
term “use” includes consuming, possessing, selling, concealing, agreeing or arranging
to buy or sell, being under the influence, or reporting for duty under the influence of
alcohol or drugs to any degree.

It is our policy to conduct a drug and alcohol-screening test upon offer of employment.
Any applicant who tests positive for illegal or non-prescribed drugs or alcohol shall be
rejected for employment. Additionally, we maintain the right to conduct drug and
alcohol testing throughout the employment period on the basis of reasonable suspicion
and as part of our post-accident investigation process.

Any employee who is suspected of violating our Drug Free Workplace Policy will be
subject to immediate suspension, pending investigation. Employees found to be in
violation of this policy, or who refuse to consent to drug/alcohol testing upon request
by the Company, will be terminated.

By signing below you acknowledge that you have read and understand the Company’s
Drug Free Workplace policy and that you agree to all requirements of this policy,
including reasonable suspicion and post-accident drug/alcohol testing during your
employment.

Employee Signature Date
Print Employee Name Branch Name
Witness Signature ' Date

1~ Drug Free Workplace Policy rev. 4104
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Service

ARBITRATION AGREEMENT

Subject only to the exceptions set forth below, any and all disputes or claims between
Universal Protection Service (“the Company”) and
(“Employee™), (collectively referred to as “the parties™) shall be resolved by arbitration before a
neutral arbitrator in accordance with the National Rules for the Resolution of Imployment
Disputes set forth by the American Arbitration Association (“AAA”). This shall include any and
all disputes (except as expressly set forth below) related to the employment relationship between
the Company and Employee and/or termination of that relationship including, but not limited to,
claims for alleged discrimination, harassment, defamation, invasion of privacy, termination or
discrimination in alleged violation of public policy, violation of the Fair Employment and
Housing Act, violation of Title VII of the Civil Rights Act, whistlchlower claims, alleged wage
and hour violations, etc. ,

The arbitrator shall issue a written arbitration decision in connection with any arbitration
between the Company and Employee that will include the essential findings and conclusions
upon which the award is based. There is no jury. All remedies allowed by law will be available
under this arbitration agreement. .Fm )10ch will not be required to pay any type of expense that
Employee would not be required {o bear if Employee brought the action in court.

The parties agree that discovery will be allowed pursuant to Code of Civil Procedure
section 1283.05 and rule 7 of AAA’s National Rules for the Resolution of Employment Disputes.
In addition, the parties agree that each side will be allowed to take at least one deposition and
that the arbitrator has the discretion to order additional depositions as the arbitrator considers
necessary to a full and fair exploration of the issues in dispute, consistent with the expedited
nature of arbitration.

The following claims only are not intended to be included in this arbitration provision:
(a) Claims subject to the exclusive remedy under the Workers” Compensation Act; (b)
unemployment claims; (¢) claims subject to exclusive determination under the Employees
Retirement Income Security Act (ERISA).

Further, notwithstanding the foregoing, should the Company determine that it is
necessary or appropriatc {o seek injunctive or provisional relief the Company may do so as
allowed by the California Arbitration Act by filing an action in court in accordance with Code of
Civil Procedure section 1281.8.

The arbitration called for by this section shall be conducted at the nearest office of AAA
to the location where Employee works, or formerly worked for the Company, or at such other
place as designated by that office of AAA as the parties may mutually agree.

If an term or provision of this Agreement is determined to be iilegal, unenforceable or
invalid in whole or in part for any reason, such illegal, unenforceable or invalid provision or part

S Arbitralion Agreemest 1oy, 6/04
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Arbitration Agreement
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thereof shall be stricken from this Agreement, and such provision shall not affect the legality,
enforceability or validity of the remainder of this Agreement.

i, , have read and understood the Company’s
Atbltmtmn Agxeement and acknowledg(, and agree to be bound by the pr ovisions of same,
qr

Dated” o Employee’s Signature

Dated Company Representative Signatiré”

S Company chtcscnwtw Ndme meted
'iimversal Prot ction ‘




Universal
Profoection
Service

EMPLOYMENT AT WILL

Employment at Universal Protection Service is employment at-will. This means that
gmployment may be terminated with or without cause at any time by either you or Universal
Protection Service. Terms and conditions of employment with the Company may be modified
at the sole discretion of Universal Protection Service,

Other than the President/CEO of the Company, no one has the authority to make any
agreement for employment other than for employment at-will or to make any agreement
limiting Universal Protection Service’s discretion to modify the terms and conditions of
employment. Only the President/CEQ has the authority to make any such agreement and then
only in writing. No implied contract concerning any employment-related decision or term or
condition of employment can be established by any other statement, conduct, policy or

practice.

Examples of the types of terms and conditions of employment which are within the sole
discretion of Universal Protection Service include, but are not limited to: promotion;
demotion; transfers; hiring decisions; compensation; benefits; qualifications; discipline; layoff or
recall; rules; hours and schedules; work assignments; job duties and responsibilities;
performance reviews; production standards; subcontracting; reduction, cessation or expansion
of operations; sale, relocation, merger or consolidation of operations; determinations
concerning the use of equipment, methods or facilities; or any other terms and conditions that
Universal Protection Service may determine to be necessary for the safe, efficient and
economical operation of its business.

| hereby agree to observe and abide by the Company's Conditions of Employment and all
company policies and procedures.

Employee Name Printed Dated

Company Representative Dated

K - Employment at Wil fev, 404
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- Service
PROMISSORY NOTE -~ GUARD REGISTRATION

SECTION I _ To:be tompletad by all Employces
Check the appropriate box:
Employee already has valid Guard License - No application or loan for fees is necessary
] Employee has paid the application fee directly to UPS — no loan necessary (note the amount paid by
the employee and the form of payment:
)

[ Employee requires a new Guard License Application or renewal and requests to have the fees loaned
10 them by UPS - complete Section Il

SECTION iI:

As an employee, you are required to submit an application to the Bureau of Security and Investigative
Services (BSIS) for Guard Registration. The fees, which are subject to change at any time without notice,

are fisted below:

1) Guard card renewal license application fee - $35.00.
2) New guard card license application fee - $50.00
3) Livescan application fee - $56.00 - $74.00 (depending on location for scanning fingerprints for

DOJ/FBI background checks)

l, , understand that | must have a valid guard card in order to

(Print Name)
work for Universal Protection Service. | request Universal Protection Service to loan me

S _for my BSIS Guard Card Application and Livescan Application, and to pay this fee
on my behalf. | agree to have this loan deducted from my first two (2) paychecks. If I have not
completed repayment of this loan after my first two (2) paychecks, | agree to have Universal

Protection Service continue with deductions until the loan is paid in full.

I further understand that this is a loan and Universal Protection Service may use all means

necessary to collect unpaid balances if | terminate employment pricr to paying this loan in fuli.

SECTION lll: vone completed by alf Employees

(Signature of Applicant)

(Date)

(Signature of Human Resource Coordinator)

L~ Promissory Note - Guar Registraions HER T



PROMISSORY NOTE - UNIFORM DEPOSIT

SECTION I Tobo completed by all Employeas

Name: ] L.ocation:

SECTION 1: :
As a condition of employment, | understand that | am required to wear an authorized Universal Protection Service uniform while on

duty. Uniforms are provided to me by the Company, as is a bi-weekly ailowance 0 provide for cleaning and purchase of
supplemental required items, As collateral for the value of such uniforms, | hereby authorize the Company to deduct a Uniform
Deposit in the amount of $300.00 if hired on a full-time basis (average of 30 or more hours per week), to be made via bi-weekly
payrolt deductions in the amount of $30.00 per pay period commencing on my first paycheck (or as soon as practical thereafler)
and continuing until the entire balance has been satisfied. If hired on a part-time basis (less than an average of 30 hours per week),
I hereby authorize the Company to deduect a Uniform Deposit in the amount of $150.00, to be made via bi-weekly payroll deductions

in the amount of $15.00 per pay period, commencing on my first paycheck and continuing until the entire balance has been

salisflied.

| understand that these funds will be separately tracked and held as a bond in a trust account for my henefit, and that interest will
accrue onmy deposit. Upon termination of employment, | agree to return all uniforms issued to me in good condition within five (5)
Jays of my last date worked. My uniform deposit, with accrued interest, will be refunded to me as soon as documented and
released {or as soon as possible), but not later than thirty (30) days from receipt of my uniforms. tunderstand and agree that faiture
to return the Company uniforms in acceptable condition is considered wififul misconduct and my uniform deposit may be withheld in
full or in part. Further, 1 understand and agree that failure to return my uniforms within 180 days of my last day worked will be

considered abandonment of my deposit and | hereby authorize the Company te fiquidate the bond without further legal proceedings.
This note shall be construed and enforced according to the laws of the State of California.

If payment of the indebledness evidenced by this note, or any part thereof, shall nol be made when due, the employee hereby
authorizes and empowers any attorney of any court of record within the United States of America o appear for the employee inany
court, or before any clerk thereof, and waive the issue and service of process and confess judgement against the employee in favor
of Universal Protection Service for the amount then due thereon, the costs of stit, reasonable attorney's fees and reasonable

related expenses, hereby waiving and releasing all rights of exemption, appeal and stay of execution.

SECTION M 7o ba'bombleted by all Employcas

Signhature of Applicant

Date Signed

Signature of Human Resource Coordinator or Witness

1 - Promissory Rote - Uniforms Depasit

rav. 305



Universal
Protoction
- Service

RESTITUTION AGREEMENT/EQUIPMENT USE

, agree to make restitution on any charges or

fees (including, but not limited to, telephone charges, lost or damaged uniform items, or failure

to return uniforms issued) incurred during my employment with Universal Protection Service.

If the charges or fees are discovered after my separation from the Company (either by

voluntary resignation or termination), the Company is to notify me by mail of the charges or

fees.

If | refuse to respond to the correspondence within two weeks, | realize the Company

has a right to pursue the matter through legal channels. If it must be pursued through legal

channels, | realize | may also be subject to paying court costs and legal fees incurred for the

recovery.,

I further understand that use of the client’s phone for any reason other than emergency
is strictly prohibited at ali times.

All business phones are tracked with dates and times calls are made, and any
unauthorized use of phones will result in restitution of the time spent making the calls
and costs of the calls made.

Unauthorized use of the client's email, voicemail, computers, fax machine or any other
such systems is strictly prohibited at all times. I a computer is provided for business
purposes, no personal business may be used on the machine at any time (inciuding, but
not limited to, checking/sending personal emails, accessing non-business related
websites, loading personal software, or playing computer games).

Receiving or sending communications on personal cell phones, pagers or other two-way

communication devices may not be done at any time while on duty,

Employee Signature Date

N ~ Restitition Agreemeat/E quipment Usare

rev, 305



| Universal

Proltection ,
Service Interoffice Memorandum
To: All New Security Professionals
From: Payroll Department
Re: Pay Day information

Universal Protection Service pays its’ hourly employees on a bi-weekly basis, which is every two
weeks. For example, hours worked during the 2-week pay period of February 7 through
February 20 would be paid to you on your February 27" paycheck. You will receive a calendar
along with this memo that shows the pay dates and ending pay periods for the entire year. A
new payday calendar is published each year.

Universal Protection Service’s payroll account is with Bank of America. We are able to offer you
the aption to have your paycheck direct deposited to your checking or savings account, or you
can elect to use Bank of America’s Cash Pay VISA program. You will receive a brochure on
each of these options in your new hire packet. Alternatively, you can elect to have your check

delivered to your branch office where you may pick it up each payday.
Please check which of the three (3) available options you prefer below:

[ 1 1elect to have my paycheck direct deposited into my own bank account. Universal
Protection Service will provide me with the proper forms to sign up for this free service.

[1 !electto have my paycheck deposited into a Cash Pay VISA account. Universal
Protection service will provide me with information regarding this service.

[] 1 donotwant to have direct deposit or Cash Pay, and elect to pick up my check at the
branch each payday. :

I understand that Universal Protection Service's paydays are bi-weekly and | have received a
payday calendar for my reference. 1 further understand that upon my separation from Universal
Protection Service, my final paycheck will not be direct deposited and that | must pick up my
final paycheck at the branch office to complete separation paperwork and return all company

issued property and uniforms.

Employee Name Printed Date Signed

Employee Signature Branch Location

0 - Pay:oil Infornation Memo ey 44



& ON-DUTY MEAL PERIOD AGREEMENT

Universal Protection Service is committed to ensuring non-exempt employees take meal and
rest periods as outlined in our policy and in accordance with all applicable laws. One 10-
minute rest period is provided for every four hours worked (or major portion thereof), unless
otherwise agreed to in a collective bargaining agreement which provides for a different amount
of rest break time. Rest periods are normally scheduled as close to the middle of the four-hour
period as possible, but the exact schedule may vary according to business needs and must be
coordinated with your supervisor and co-workers to maintain adequate coverage at all times. If
a work-related emergency requires you to end a break early, you may take a “make-up break”,
for a full ten minutes, as soon as your supervisor determines that the emergency is over and

releases you to go back on break.

Your rest periods must be documented on either your individual Daily Activity Report (DAR)
or the central post’'s DAR, as required by your assigned post. Rest breaks may not be waived,
may not be combined with meal breaks, and may not be skipped in order to arrive at work late

or leave work early.

Non-exempt employees who work over five hours are required to take a 30-minute meal break.
These meal periods will start within the first five hours of your work, and the precise schedules
will be determined by your supervisor and may vary depending on the needs of the post to
which you are assigned. Meal periods are generally unpaid and you are required to sign out
during your meal break. The nature of the work at some posts will prevent you from being
relieved of all duty during the meal period, and you may therefore be required to take an on-
duty meal period that is paid and counted as time worked. You will be notified if your meal

period is paid (on-duty) or unpaid at your speciflic post assignment.

Our policy further requires that employees arrive for work on time, in uniform, ready to begin
work at the start of their shift. In no instance do we authorize employees to show up for and
begin working more than 10 minutes before the start of their shift,

By signing below you acknowledge that you have read and understand the Company’s Meal
and Rest Period policy and that you agree to all requirements of this policy and the specific
requirements of your assigned post. Employees who are assigned to a post requiring an on-
duty meal period may revoke their agreement to an on-duty meal period in writing at any time.

Employee Signature Date
Print Employee Name ~ Branch Name
Company Representative Signature Date

$ - MealiRes! Period and On-Duty Meal Pariod Acknowludgemnent 105



POLICY

Al employees have the righl t6 a work environmant free from discrimination or harassment because ol race, color, religion, sex, age, national origin, handicap,
disabilily, marital stalus er veteran status, or any other category protected by law. It is the policy of Universal Protection Service to ensure that no employee or
applicant for employment with the Company is discriminated against In recruitment, hiring, tralning or promotion because of any category protected by law previded
that the employee or applicant is qualified and meats the physical requirements established by the Company for the job. 1t is aiso the policy of UPS to provide a
workplace free of unlawlul and improper harassment of employees by olher employees, Supervisors, managers, customers, vendors, independent contractors or
others doing business with or for Ihe Company based on these laclors. Harassment is considered an act of misconduct and may subject an individual to disciplinary
action, up to and inchuding immediate termiration. Al supervisors and managers aze responsible for implementing and monitoring compliance with this policy.

PROVISIONS

Harassment is defined as unwelcome or unsolicited verbal, physical or sexual conduct where submission is an explicit or implicit condition of employmenl, where
submissicn er rejection of such conduct is used as the basis for making empioyment decisions, or which has the purpose of effect of substantially interfesing with an

enployee's job performance, or which creates an intimidating, hostile or offensive working environment.
Some examples of behavior thsl imay be considered as harassment, depending upen the facts and circumstances, include but are not fimited to the following:

P~ Verbal harassment: (.., derogatory o vuigar comments or jokes regarding race, sex, religion, ethnic heritage, age, physical appearance; threats of
physicat harm; distribution of written or graphic malerial having such effects).

P Physical harassment: (e.g., hitting, pushing, touching or other physical contact, or threats of such action; blocking or irnpeding movement),

B Sexual harassment: {e.g.. unweicome or unsolicited sexual advances, demands for sexual favars, touching ar other verbal or physical conduct of a sexual
nature; disptay of offensive material; leering; making sexual gestures). Acluat or threatened retaliation,

PROCEDURE

1. Employeses who feel they may have been harassed should tell the person harassing them to stop and attempt Lo resolve the matier directly.

2. If the problem continues, or the employee does nol feel they can discuss it directly withi the individual, it is their responsibility to promptly notity any
mermber of our Harassment Investigation Team, Specifically, complaints must be reported to any one of the following:

a.  the employee’s Branch or General Manager
b, the Regional Vice President;

c.  Corporate HR Director

d. Vice President HR; or

e, Vice PresidentCOO.

This team is trained 0 respend to compiaints, In the event an emplayee is dissatisfied with the results achigved in a complaint, oris refugtant {o take the complaint to
the Harassment Investigation Team, they may make 3 wrilten complaint directly 1o the PrestdentfCEQ by mail to 1551 N. Tustin Ave, #650, Santa Ana, CA 82705.

Reporting incidents to any other supervisor besides those on the Harassment investigation Team (such as 4 Field Manager, Watch Commander, or Security Director)
will not be considered adherence to this policy.  You will be required to put yeur specific complaints in wiiting, Gur policy further prohibils retatiaton for making a

compiaint or participaling in any investigation. 3

ACKNOWLEDGEMENT OF HARASSMENT & DISCRIMINATION

POLICY

| hereby acknowledge that | have received a copy of Universal Protection Service's policy on employment discrimination and harassment {tri-foid
broehure with DFEH information and Company Policy) and | agree to comply with all aspects of the policy Including the feporting procedures.

| will not create not will | participate in any form of harassient or discrimination in the workplace, If | should become the victim of harassment, | will
immediately reporl the incident 1o any member of the Harassment Investigation Team as fisled above. If | am a supervisor or a manager, |
understand that 1 am responsible for taking prompt and effective action as soon as | know or suspect harassment is taking place, including reporting

to the Harassment Investigation Team,

| understand that unfawful harassment and discrimination is not tolerated by the Company, is against the law, and that anyone who engages in such
behavior witl be subject to disciplinary action up 1o and including immediate termination of employment,

Date Signature

Branch Location Printed Name

T - Harassment and Discrimination Acknowledgement Fotm Tev. 305



EIniversal
Protection
Service

No Solicitation of Customers or Employees Policy

The employee agrees that all customers of Universal Protection Service (the
“‘Company”) to which the employee has or will provide services during the employee's
employment with Universal Protection Service, and all prospective customers, shall
be solely the customers of the Company.

The employee agrees that, for a period of one year immediately following the
termination of employment with the Company, hefshe shall neither directly nor
indirectly solicit business for products or services that compete with those of Universal
Frotection Service, from any of the Company's customers with whom the employee

had contact during his or her employment.

The employee further agrees that for a period of one year after termination of
employment, the employee will not directly or indirectly induce or solicit any of the
Company's employees to leave their employment,

| have read, understand and agree to the terms stated above.

Employee Signature Date

Witness Signature/Title Date

U - No Selieitation of Customer or Emplayees Acknowledgement rev 404



Universal
Protection
T Service

Upon receipt of your Universal Protection Service Handbook, please read, sign below, and return
this, Acknowledgement to your Human Resources Department. This will be placed in your

personnel file,

ACKNOW!LEDGMENT OF RECEIPT

i, , acknowledge that | have received a copy of the
Universal Protection Services Security Professional’s Employee Handbook. The handbeok contains
policies and rules that apply to me, unless otherwise stated in a union or other employment contract. |
agree to read the handbook in its entirety and abide by the rules set forth while employed with the

Company.

I understand that, other than the at-will employment relationship, any statements contained in the
Handbook are not intended to create any contractual or other legat obligations. | understand that Universal
Protection Service may modify or rescind any of its policies, benefits, or practices described in the
Handbook at any time with or without notice, except for its policy of at-will employment and those policies

required by law.

I understand that Universal Protection Service makes available arbitration for resolution of grievances. |
also understand that as a condition of employment and continued employment, | agree to submit any
disputes refated to the employment relationship and/or termination of that refationship, including but not
limited to claims of sexual harassment, wrongfu! termination in violation of public policy, discrimination,
defamation, or invasion of privacy to the arbitration process. | also agree to abide by and accept the final
decision of the arbitration panel as the ultimate resolution of my complaint for any and all events that arise
out of employment or termination of employment,

{ also understand and acknowledge that | have the right to terminate my employment for any reason at any
time and Universal Protection Service retains a similar right. Thus, either Universal Protection Service or |
can terminate the employment relationship at any time, with or without prior notice, and for any reason not
prohibited by statute. All employment is continued on that basis. The at-will nature of our relationship can
be changed only by an express written agreement signed by both myself and the President of Universal

Protection Services.

| understand that this Handbook supersedes any other policies that | may have received during my
employment with Universal Protection Service. | understand that it outlines the policy, procedures and
practices of Universal Protection Service and for the duration of my empioyment | am required to maintain
adherence to these and any revised policies or procedures that | may receive in the future.

Signed,

Employee Name (Please print):
Employee’s Signature:
Date:

V - Handhoak Acknowledgement Form fev, 4104
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Service

DRUG FREE WORKPLACE POLICY

Universal Protection Service is a drug free workplace. The nature of our business
requires that all employees be in a condition to perform their jobs safely and efficiently,
{free from any impairment caused by alcohol or drugs.

We maintain a zero tolerance to the use of alcohol or drugs by employees during
working hours or on any Company property (including property maintained by clients
of Universal Protection or in company vehicles). Such use is absolutely prohibited. The
term “use” includes consuming, possessing, selling, concealing, agreeing or arranging
to buy or sell, being under the influence, or reporting for duty under the influence of
alcohol or drugs to any degree.

It is our policy to conduct a drug and alcohol-screening test upon offer of employment.
Any applicant who tests positive for illegal or non-prescribed drugs or alcohol shall be
rejected for employment. Additionally, we maintain the right to conduct drug and
alcohol testing throughout the employment period on the basis of reasonable suspicion
and as part of our post-accident investigation process.

Any employee who is suspected of violating our Drug Free Workplace Policy will be
subject to immediate suspension, pending investigation. Employees found to be in
violation of this policy, or who refuse to consent to drug/alcohol testing upon request
by the Company, will be terminated.

By signing below you acknowledge that you have read and understand the Company’s
Drug Free Workplace policy and that you agree to all requirements of this policy,
including reasonable suspicion and post-accident drug/alcohol testing during your
employment.

Employee Signature Date
Print Employee Name Branch Name
Wilness Signature Date

I - Drug Free Workplace Policy rev. 4/04
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Exhibit 10

Company Partners

1. Historic Core Business Improvement District Property Owners Association, Inc., a
California non-profit corporation.

2. South Park Business Improvement District, a California non-profit corporation
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