EMPLOYMENT AGREEMENT

Employment Agreement, entered into between Thomas Barret D/B/A Bend Data Center (the "Company") and Matthew Franklin Klein (the "Employee") on the date of March 3, 2003.

1. For good consideration, the Company agrees to employ the Employee, and Employee agrees to be so employed by the Company under the following terms and conditions of this agreement. 

2. Term of Employment.

2a. Effective Date. Subject to the provisions for termination below, this agreement and the effective date of employment will begin on March 3, 2003.


3. Salary and Monies.

3a. Wage. The Company shall pay Employee a salary of $38,480 per year, defined as a period of 365 days, for the Services of Employee, payable at regular payroll intervals.

3b. Payroll Periods. Both parties agree that payroll periods are defined as bi-weekly (14 day) payment intervals for Employee’s Wage defined in section 3a.
3c. Raises. Company agrees to provide a yearly 5% wage increase to Employee upon good review of Employee’s services. This clause does not limit the Company nor does it take into consideration with regards to providing additional incentives, promotions, or any other form of sharing in regards to monetary gains for Employee. Any additional benefit to Employee or change of this clause must be done so in accordance with section 19b.

4. Duties and Position.

4a. Position. The Company hires the Employee in the capacity of Senior Systems Administrator. 
4b. Duties. The Employee will perform the Duties under his position of title. The Employee’s duties may reasonably be modified at the Company’s discretion.


5. Time and Hours.

5a. Full-Time. The Employee will devote full-time, attention, and energies to the business of the Company during a standard full-time period. This period is defined as a Forty (40) hour work-week, Fifty-Two (52) weeks per year, including personal leave.
5b. Over-Time. Over-time compensation is at the discretion of the Company under the following conditions:

i) Employee may be monetarily compensated at a rate of time and a half.

ii) Time compensation may be accrued into Employee’s personal leave clause, defined under section 8 at the rate of One (1) hour for One (1) hour, a 1:1 ratio.

6. Confidentiality.
6a. Proprietary Information. Employee agrees that Company information will not be disclosed to any other party without the consent of the Company throughout the term of this agreement.

6b. Defined Information. The definition of Company information is as follows: Company Customers, Company Products, Company Specifications, Company Financial Information, Company Suppliers, Company Affiliations, Company Associations, Company Data and any other Company related information that is not subject to Public Record or Public Knowledge. 


7. Reimbursement of Expenses.
7a. Personal Incurrence of Expenses. The Employee may incur reasonable expenses for furthering the Company’s business. Including, but not limited to, entertainment, travel and similar items. The Company shall reimburse Employee for all expenses it finds as legitimate business expenses after the Employee provides an itemized account of expenditures relating to the Company.

8. Personal Leave.

8a. Personal Time. The Company agrees that personal time will be provided to the Employee as requested. This is not subject to any terms or any limits, nor is it compensatory, but is provided to Employee with the understanding that Employee will not interrupt business with this time. This time is defined by Company and is provided as requested.

8b. Compensation of Over-Time. Employee may reasonably use time accrued from over-time hour-based compensation for personal leave.

8c. Accruement. Employee may accrue personal time from Vacation and Over-Time and use at his disposal.
8d. Vacation. The Company agrees that the following vacation schedules are provided, but are not limited to, as defined by Company, to Employee for paid vacation periods:
December 24-January 2




September 18-25




May 18-25





8e. Vacation Modification. In the event that Employee or Company wishes to modify the dates for vacation periods, as defined in section 8d, a written amendment to this agreement will need to be made, as described in section 19b.
8f. Death in Family. In the event that a death occurs in Employee’s family, Employee is entitled to Four (4) days of paid leave for each period of bereavement.
8g. Off-hour Availability. Employee agrees to be available during off-hours in the event of an emergency. This availability is at the discretion of the Company, such as putting into practice on-call measures. In the event of an emergency, over-time compensation according to section 5b applies.
8h. Personal Leave Availability. Employee agrees to be available, and if applicable and necessary, physically on all dates of any form of personal leave for reasons of emergency. Employee and Company agrees that business comes first, unless section 8f applies.

9. Disability.
9a. Sick Leave. Employee is to be given One (1) week fully paid sick leave on an annual basis beginning at the time of the signing of this agreement. This time is not to be treated as accruable time from year (defined in section 3a) to year. 
9b. Extended inability to perform work. If Employee is unable to perform his duties because of illness for a period of more than One (1) week (7 days) of consecutive days, Employee will receive a 50% paid leave for the period following the fully paid one week of absence. This is a Three (3) week maximum grace period for inability to perform work.

9c. Disability. In the event that Employee is unable to perform his duties due to any reason of illness for more than a period of One (1) Month (30 days), the Company may after that time terminate this Agreement in compliance with section 16g (immediate termination) and in accordance to sections 16a, 16b and 16e.

10. Insurance.

10a. Company provided Insurance. Company agrees to provide insurance to Employee for the life of this agreement and for at least Three (3) months thereafter, unless section 11b applies.
10b. Company Insurance Defined. Company provided Insurance coverage is defined as follows: 100% Health, 50% dental with standard insurance co-pay fees still in tact.

11. Death Benefit.
11a. Employee Death. Should Employee die during the term of this Agreement, the Company shall pay to Employee’s estate, within a period of Thirty (30) days, the compensation of Wages due through the end of the month in which the death occurred, in addition to compensation for any outstanding personal leave and over-time as defined in section 8, specifically in accordance with section 5bi for said time.
11b. Termination of Agreement. This agreement shall be terminated at the end of the month of which the death occurred. All terms of the Termination clause of this agreement shall be upheld and the death of Employee shall be treated specifically in accordance with sections 11a, 16a, 16b and 16e.

12. Assistance in Litigation.
12a. Employee Assistance. Employee shall, upon reasonable notice, furnish such information and proper assistance to the Company as it may reasonably require in connection with any litigation in which it may become a party to, during and after employment.

13. Settlement of Breach.
13a. Settlement by Arbitration. Upon breach of any terms of this agreement, and if both parties agree to arbitration, both parties may use arbitration as a tool to resolve a breach of this agreement. Both parties agree to uphold the arbitration panel’s decision.
13b. Settlement by Court. If any action is required to enforce any of the terms or conditions of this Agreement, jurisdiction of such action shall remain in Deschutes County, Oregon. Both parties agree to uphold the court’s decision.
13c. Expenses. In the event that any action is required and such action incurs expense, the party held liable for such expense as the Court or Panel may find reasonable for attorney’s fees will be required to resolve these expenses in addition to costs as provided by statute.


14. Waiver by Company.

14a. Limited effect of Waiver by Company. Should Company waive breach of any provision of this agreement by the Employee, that waiver will not operate or be construed as a waiver of further breach by the Employee. This paragraph shall be supported by section 15a. 

15. Severability.
15a. Single Agreement Severability. If, for any reason, any provision of this agreement is held invalid, all other provisions of this agreement shall remain in full effect. If this agreement is held invalid or cannot be enforced, then to the full extent permitted by law, any prior agreement between the Company and the Employee shall be deemed reinstated as if this agreement had not been executed.

16. Termination of Agreement.

16a. Return of Proprietary Information. Upon the termination of this agreement, all parties will promptly return proprietary information to the owner of said information.
16b. Return of Property. Upon the termination of this agreement, all parties will provide to each other any property that belongs to the other party within One Week (7 days).

16c. Prior Notice from Company. Without cause, the Company may terminate this agreement at any time upon 30 days written notice to the Employee. If the Company requests, the Employee may continue to perform his duties. The Employee will be paid his regular Salary (defined in section 3) for this period.

16d. Prior Notice from Employee. Without cause, the Employee may terminate this agreement at any time upon 30 days written notice to the Company. If the Employee wishes, the Company may request for the Employee to continue to perform his duties. The Employee will be paid his regular Salary (defined in section 3) for this period. In the event of a section 16d action, Severance allowance (defined in section 16e) will not apply.
16e. Severance. Upon termination of this agreement, the Company agrees to pay employee $1,603, less taxes and social security required to be withheld. 
16f. Monetary Compensation for Leave. No monetary compensation for any accrued times of personal or vacation time will be expected after the 30 day period of notice. If immediate termination is encountered (defined in section 16g), monetary compensation for this time is expected. If monetary compensation for leave is required, this compensation will result in a single transaction for hourly payment of time and a half accrued according to the most recently acknowledged wages set forth as salary divided by 52 weeks and further divided by 40 hours to put forth an hourly compensation for accrued hours of personal leave.

16g. Immediate Termination. Notwithstanding anything to the contrary contained in this agreement, the Company may terminate Employee’s employment upon 1 business (M-F) day’s notice to the Employee if any of the following events occur:
i) The sale of substantially all of the Company’s assets to a single purchaser or group of associated purchasers; or

ii) The sale, exchange, or other disposition, in one transaction of the majority of the Company’s outstanding corporate shares; or

iii) The Company’s decision to terminate its business and liquidate its assets;

iv) The merger or consolidation of the Company with another company.

v) Bankruptcy or Chapter 11 reorganization.


17. Assumption of Agreement.

17a. Company's Successors and Assignees.  The Company’s rights and obligations under this Agreement will be binding upon the Company’s successors and assignees.

18. Indemnification.

18a. Personal Liability. The Company shall indemnify and hold harmless Employee from any and all claims, liabilities, losses, damages and expenses, including reasonable attorneys’ fees, as a result of acts of Employee performed in the course and within the scope of Employee’s employment. This paragraph shall live throughout not only the life of this agreement, but also from thereafter. Employee agrees to provide the necessary actions as described in section 12a.
18b. Company Liability. The Company’s obligation to defend Employee during and after employment for acts by Employee during employment that may result in legal matters, anticipates that the Company will defend Employee with its own legal counsel, paid for by Company unless Employee:
i) Retains separate counsel for the matter; or

ii) Employee retains counsel under his own initiative for the matter.

19. Modifications. 
19a. Oral Modifications. This instrument is the entire agreement between Company and Employee. Oral changes do not apply. This agreement may only be altered by written agreement, signed by both the Employee and the Company and entirely subject to section 19b.

19b. Written Modifications. Any amendments to this agreement may be made and entered into at any time for the life of this agreement so long as both parties of this agreement consent by signature to the amendment.
20. General Provisions.

20a. This Agreement contains the entire understanding of the parties and supersedes any and all other agreements, either oral or in writing, between the parties- It may be amended only in writing in accordance with section 19b after the date of this signing.
20b. Employee represents and warrants that Employee has the right and is of sound mind to enter into this Agreement and to grant the rights herein granted.
We, the signing parties, hereby agree to and enter into agreement of the terms and conditions of this binding agreement. We have further initialed, dated and declare that we have understood each page of this agreement and hereby apply our final signatures to this agreement, which brings this binding employment agreement into effect on the date of March 3, 2003.

Thomas Barret, Bend Data Center 


Matthew Klein

(“Company”)





(“Employee”)
Signature: ___________________


Signature: ___________________
Date: _______________________


Date: _______________________

Witness: _____________________

Date: _______________________

