BRUCE W. RUSSELL, PhD., P.E. AND ASSOCIATES, P.L.L.C.

CONTRACTOR AGREEMENT
THIS SERVICES AGREEMENT (this "Agreement") is executed this _____day of __________________, 2000 (the "Effective Date") by and between BRUCE W. RUSSELL, PhD., P.E. AND ASSOCIATES, P.L.L.C., (hereinafter referred to as the "RUSSELL"), and _____________________________________ (hereinafter referred to as the "Contractor").

WHEREAS, RUSSELL desires to retain the services of the Contractor, upon the terms and conditions hereinafter set forth;

NOW, THEREFORE, in consideration of the promises and other good and valuable consideration, the sufficiency of which is hereby acknowledged, the parties agree as follows:

SECTION I

TERMS AND CONDITIONS OF EMPLOYMENT

1.1
RUSSELL hereby contracts with Contractor subject to the terms and conditions hereinafter set forth.

1.2
Independent Contractor Status. The parties to this agreement agree that Contractor is a


professional person, and that the relation created by this agreement is that of an independent

contractor. Contractor is not an employee of RUSSELL, and is not entitled to the benefits provided 

by RUSSELL for its employees, including, but not limited to, group insurance and pension plan. Contractor may practice Contractor's profession for others during those periods when he is not performing work under this contract for RUSSELL. RUSSELL may, during the term of this contract, engage other independent contractors to perform the same work that Contractor performs hereunder.

1.3 Services to be Provided. The Contractor shall render services for RUSSELL, including 

__________________________________________. Contractor shall perform such other duties 

as are customarily performed by one holding such a position.

1.4 Qualifications. The Contractor hereby represents and warrants to RUSSELL that Contractor


has such qualifications as may be required by RUSSELL to provide the services required by


RUSSELL.

1.5 Best Efforts. The Contractor will at all times faithfully, industriously, and to the best of Contractor's ability, experience and talents, perform all of the duties that may be required ofand from Contractor pursuant to the express and explicit terms hereof.

1.6 Other Employment. Restrictions to outside employment will be limited to direct conflicts 

of interest and competition to the business interests and efforts of RUSSELL for the duration of this agreement.

1.7
Client Referrals. The Contractor agrees that clients seen while contracted by RUSSELL are the clients of  RUSSELL and client referrals made to Contractor while Contractor is performing services or otherwise conducting the business of RUSSELL are referrals to RUSSELL. The Contractor understands and agrees RUSSELL has a proprietary interest in servicing those current clients and client referrals.

SECTION 2

COMPENSATION

2.1
Compensation for Services. As payment RUSSELL shall pay to the Contractor a set rate (as set forth below) for services performed by Contractor. Contractor understands and agrees by accepting payment on a per client basis, Contractor will be receiving a service reimbursement as payment in lieu of hourly wage or salary. Contractor further understands RUSSELL will not make deductions from Contractor's paycheck pursuant to state and federal tax laws. Contractor acknowledges that Contractor is solely responsible for payment of state and federal income taxes payable as a result of Contractor's payment for services rendered pursuant to this agreement.

Contractor agrees to accept as payment for services rendered on behalf of RUSSELL the following:


____________________________________________________________________


____________________________________________________________________


____________________________________________________________________


____________________________________________________________________


____________________________________________________________________


____________________________________________________________________

2.2
Reported Earnings. RUSSELL will report and issue all Contractor earnings utilizing the


Federal 1099 tax form at the end of each calendar year covered under the term of this


agreement. Contractor also agrees to indemnify and hold harmless RUSSELL for any


unfavorable consequences which might occur as a result of income or any other taxes being


paid/prepaid by Contractor rather than by RUSSELL, and/or any other adverse tax


consequences relating to this agreement.

2.3
Advances. RUSSELL may, at its discretion, advance payment to the Contractor prior to the


payment becoming due under Section 2.1 above. In that event, the Contractor is obligated


to RUSSELL for that amount which will be deducted from subsequent payments until


completely paid back. The Contractor agrees RUSSELL is entitled to deduct a portion of its


payment for services to reimburse RUSSELL for any advances paid to Contractor.

2.4
Benefits. The Contractor shall not be entitled to participate in or receive benefits from any


insurance, medical, dental, health and accident, hospitalization, disability, or employee


benefit plan which may be in effect at any time during the course of Contractor's agreement


with RUSSELL and which is generally available to employees of RUSSELL.

2.5
Expenses. The Contractor may incur reasonable expenses, which have been approved in


advance by RUSSELL, for promoting RUSSELL's business, including expenses for


entertainment, travel, and similar items. RUSSELL shall reimburse the Contractor for all


such expenses upon the Contractor's periodic presentation of an itemized account of such expenditures subject to RUSSELL's approval as to the propriety of such expenditures.

SECTION 3

TERM AND TERMINATION OF AGREEMENT

3. 1
Contract Term. The term of this Agreement shall commence on the Effective Date and shall


continue for a period of one (1) year (the "Initial Term"), and shall be renewable by


RUSSELL after the Initial Term for additional one (1) year periods, subject to the earlier


termination of this Agreement pursuant to the provisions of Section 3.2 and Section 3.3.

3.2
Termination Without Cause. Either party may terminate this Agreement, without cause, at


any time upon thirty (30) days prior written notice to the other party.

3.3
Termination by RUSSELL. The RUSSELL may terminate this Agreement without giving


notice at any time for "cause". In the event the Contractor is terminated for cause,


termination shall be effective immediately upon notification by RUSSELL. RUSSELL shall


have the sole discretion in determining if cause exists. Cause includes, but is not limited to,


the following:

A. Upon material violation by the Contractor of any provisions of this Agreement or the rules, policies, and/or procedures of RUSSELL; 
B. Upon repeated failure by the Contractor to meet performance or quality standards established by RUSSELL;

C. Upon conduct by the Contractor which is considered by RUSSELL to be unethical, unprofessional, fraudulent, unlawful, or adverse to the interest, reputation or business 


of RUSSELL;

D. Upon total disability of the Contractor;

E. Upon the Contractor's conviction of a felony or crime of moral turpitude;

F. Upon the use of alcohol or a controlled substance which materially impairs the ability of the Contractor to effectively perform the Contractor's duties and obligations under this Agreement;

G. Upon loss of qualification as a _____________________________________________.

3.4 
Upon termination of this agreement, for whatever reason, all files, records, documents, drawings, specifications, computer software, memoranda, notes, or other documents relating to the business of RUSSELL, whether prepared by the Contractor or otherwise coming into Contractor's possession, and any computer hardware, pagers or other equipment furnished by RUSSELL, shall be the exclusive property of RUSSELL and shall be delivered to RUSSELL as appropriate and not retained by the Contractor upon termination of Contractor's Agreement.

SECTION 4

CONFIDENTIALITY/TRADE SECRETS

The Contractor acknowledges that Contractor's position with RUSSELL will be one of the highest

trust and confidence both by reason of Contractor's access to and contact with the trade secrets and

confidential and proprietary business information of RUSSELL, both during the term of this

Agreement and thereafter. The Contractor further acknowledges the trade secrets and confidential,

and proprietary information outlined in this Section 4 are important material and confidential, and

gravely affect the effective and successful conduct of the business of RUSSELL. The Contractor

understands and agrees that any breach of the terms of this confidentiality agreement (Section 4 of

the Agreement) shall be a material breach of the Contractor's Agreement for which Contractor shall

be liable for any and all damages to RUSSELL caused by such breach. This provision shall remain

in force for the entire twelve (12) month period of this agreement, plus any renewal provisions as

defined in section 3.1, unless RUSSELL agrees otherwise in writing.

By entering into this Contractor's Agreement, the Contractor covenants and agrees as follows:

4.1
Protection. That Contractor shall use Contractor's best efforts and exercise utmost diligence


to protect and safeguard the trade secrets and confidential and proprietary information of


RUSSELL, including, without limitation, the identity of its clients, billing arrangements with


its clients, and its technical data, records, compilations of information processes. computer


software, and specifications relating to its clients.

4.2
Non‑disclosure. That Contractor shall not at any time or in any manner, either directly or


indirectly, divulge, disclose or communicate to any person, firm or corporation, or any other


entity, in any manner whatsoever, any information concerning any matters affecting or


relating to the business of RUSSELL, including without limiting the generality of the


foregoing, any of its trade secrets and confidential and proprietary information concerning


matters affecting or relating to the business of RUSSELL, including but not limited to, the


name of any of its clients, the fee it obtains or has obtained from providing services to such


clients, or any other information concerning the business of RUSSELL, its manner of


operation, its plans, processes, or other data, without regard to whether all of the foregoing


matters will be deemed confidential, material, or important, the parties hereto stipulating that


as between them the same are important, material. and confidential and gravely affect the


effective and successful conduct of the business of RUSSELL, and RUSSELL's goodwill,


and that any breach of the terms of this paragraph shall be a material breach of this


agreement.

4. 3
Nonusage. That Contractor shall not use, directly or indirectly, for Contractor's own benefit


or for the benefit of another, any of such trade secrets and confidential and proprietary


information.

The covenants contained in this section (Section 4) shall not be applicable to any information which is in the public domain which the Contractor can establish was obtained from sources other than RUSSELL, not under a duty of non‑disclosure. All files, records, documents, drawings, specifications, computer software, memoranda, notes, or other documents relating to the business of RUSSELL, whether prepared by the Contractor or otherwise coming into Contractor's possession, shall be the exclusive property of RUSSELL and shall be delivered to RUSSELL as appropriate and not retained by the Contractor upon termination of Contractor's services for any reason whatsoever.
SECTION 5

NON‑COMPETITION

The Contractor covenants and agrees that:

5.1
Clients  of RUSSELL. So long as the Contractor is receiving any payment from RUSSELL


pursuant to this Agreement and for a period of one (1) year thereafter, the Contractor shall


not, without the prior written consent of RUSSELL, directly or indirectly, contact or attempt


to contact any clients of RUSSELL serviced by Contractor for the purpose of soliciting,


inducing, or recruiting any such client to provide engineering services to such client or for


such client apart from Contractor's employment with RUSSELL.

5.2
Modification. If the scope of any restrictions contained in Section 5.1 hereof are too broad


to permit enforcement of such restrictions to their full extent, then such restrictions shall be


enforced to the maximum extent permitted by law, and the Contractor hereby consents and


agrees that such scope may be modified accordingly in any proceedings brought to enforce


such restrictions.

SECTION 6

ARBITRATION

The parties firmly desire to resolve all disputes arising hereunder without resort to litigation in order to protect their respective business reputations and the confidential nature of certain aspects of their relationship. Accordingly, any controversy or claim arising out of or relating to this Agreement or the breach thereof, shall be settled by arbitration administered by the American Arbitration Association in accordance with its Commercial Arbitration Rules, and any judgment or award rendered by the arbitrator or arbitrators shall be binding and conclusive on the parties, and shall be kept confidential by the parties. No disclosure of any judgment or award shall be made by the parties except as required by law or as necessary or appropriate to effectuate the terms thereof.

SECTION 7

MISCELLANEOUS

7.1
Notices. Any notice, demand, or communication required, permitted or desired to be given 


hereunder shall be deemed effective when personally delivered or mailed by prepaid certified 


mail, return receipt requested, addressed as follows:


Contractor:
___________________________________________________




___________________________________________________




___________________________________________________


RUSSELL:
BRUCE W. RUSSELL, PhD., P.E. AND ASSOCIATES, P.L.L.C. 




Attn:. BRUCE W. RUSSELL, PhD., P.E.




4208 Two Lakes Avenue, Norman, Oklahoma 73072

7.2
Governing Law. This Agreement has been executed and delivered and shall be interpreted,


construed, and enforced in accordance with the laws of the State of Oklahoma.

7.3
Enforcement. In the event that either party shall be required to enforce the terms of this


Agreement, whether with or without arbitration, the prevailing party shall be entitled to


recover the costs of such action, including, but not limited to a reasonable attorney's fee.

7.4
Modification of Agreement. No waiver or modification of this agreement or of any


covenant, condition or limitation herein contained shall be valid unless in writing and duly


executed by the party to be charged therewith and no evidence of any waiver or modification


shall be offered or received in evidence of any proceeding, arbitration, or litigation between


the parties hereto arising out of or affecting this agreement or the rights or obligations of the


parties hereunder, unless such waiver or modification is in writing, duly executed as


aforesaid, and the parties further agree that the provisions of this section may not be waived


except as herein set forth.

7.5
Entire Agreement. This Agreement shall constitute the entire agreement of the parties hereto


and may not be amended except in writing signed by all of the parties hereto. No oral


statements or prior written materials not specifically incorporated herein shall have any force


or effect.

7.6.
Benefit. This Agreement shall inure to the benefit of and be binding upon RUSSELL, its


successors and assigns, including, but not limited to:


A.
any entity which may acquire all of substantially all of RUSSELL's assets and



business, or


B.
any entity with or into which RUSSELL may be consolidated or merged, and

7.7
Severability. In the event any provision of this Agreement is held to be unenforceable or


void for any reason, the remainder of the Agreement shall be unaffected and shall remain in


full force and effect in accordance with its terms.

7.8
Assignment. The Contractor acknowledges that the services to be rendered by Contractor


are unique and personal. Accordingly, the Contractor may not assign any of Contractor's


rights or delegate any of Contractor's duties or obligations under this Agreement. The rights

and obligations of RUSSELL under this Agreement shall inure to the benefit of and shall be


binding upon the successors and assigns of RUSSELL. 

7.9
Binding Effect. This contract shall inure to the benefit of and bind the heirs, personal


representatives, and assigns of the respective parties.

7.10
Headings. The headings used herein are for convenience only and do not limit the contents


of this Agreement.

In witness whereof, the parties hereto have signed this Agreement as of the day and year first above written.

RUSSELL:
BRUCE W. RUSSELL, PhD., P.E. AND


ASSOCIATES, P.L.L.C


an Oklahoma Professional Limited Liability Company

By: _______________________________________________

Bruce W. Russell, Ph.D.

Managing Member

Contractor:



___________________________________________________


