CONSULTING AGREEMENT

This Consulting Agreement ("Agreement") is made and entered into as of the day of

by and between , (the "Company"), and

("Consultant"). The Company desires to retain Consultant as an independent
contractor to perform consulting services for the Company and Consultant is willing to perform such services,
on terms set forth more fully below. In consideration of the mutual promises contained herein, the parties
agree as follows:

1. SERVICES AND COMPENSATION

Consultant agrees to perform for the Company the services described in Exhibit A ("Services"). The
milestones and requirements specified on Exhibit A may be modified pursuant to the provisions of Exhibit B.
The Company agrees to pay Consultant the compensation set forth in Exhibit A for the performance of the
Services.

2. CONFIDENTIALITY

(a) "Confidential Information" means any Company proprietary information, technical data,
trade secrets or know-how, including, but not limited to, research, product plans, products, services, Company
lists, markets, software, developments, inventions, processes, formulas, technology, designs, drawings,
engineering, hardware configuration information, marketing, finances or other business information disclosed
by the Company either directly or indirectly in writing, orally or by drawings or inspection of parts or
equipment.

(b) Consultant will not, during or subsequent to the term of this Agreement, use the Company's
Confidential Information for any purpose whatsoever other than the performance of the Services on behalf of
the Company or disclose the Company's Confidential Information to any third party, and it is understood that
said Confidential Information shall remain the sole property of the Company. Consultant further agrees to
take all reasonable precautions to prevent any unauthorized disclosure of such Confidential Information
including, but not limited to, having each employee of Consultant, if any, with access to any Confidential
Information, execute a nondisclosure agreement containing provisions in the Company's favor substantially
similar to Sections 2, 3 and 5 of this Agreement. Confidential Information does not include information
which 1) is known to Consultant on a non-confidential basis at the time of disclosure to Consultant by the
Company as evidenced by written records of Consultant, 2) has become publicly known and made generally
available through no wrongful act of Consultant, or 3) has been rightfully received by Consultant from a third
party who is authorized to make such disclosure. Without the Company's prior written approval which shall
not be unreasonably withheld, Consultant will not directly or indirectly disclose to anyone other than his
personal advisors the terms of this Agreement.

(©) Consultant agrees that Consultant will not, during the term of this Agreement, improperly use
or disclose any proprietary information or trade secrets of any former or current employer or other person or
entity with which Consultant has an agreement or duty to keep in confidence information acquired by
Consultant in confidence, if any, and that Consultant will not bring onto the premises of the Company any
unpublished document or proprietary information belonging to such employer, person or entity unless
consented to in writing by such employer, person or entity. Consultant will indemnify the Company and hold
it harmless from and against all claims, liabilities, damages and expenses, including reasonable attorneys fees
and costs of suit, arising out of or in connection with any violation or claimed violation of a third party's
rights resulting in whole or in part from the Company's use of the work product of Consultant under this
Agreement.

(d) Upon the termination of this Agreement, or upon the Company's earlier request, Consultant
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will deliver to the Company all of the Company's property or Confidential Information in tangible form that
Consultant may have in Consultant's possession or control.

3. OWNERSHIP

(a) Consultant agrees that all copyrightable material, notes, records, drawings, designs,
inventions, improvements, developments, discoveries and trade secrets (collectively, "Inventions") conceived,
made or discovered by Consultant, solely or in collaboration with others, during the period of this Agreement
which relate in any manner to the business of the Company that Consultant may be directed to undertake,
investigate or experiment with, or which Consultant may become associated with in work, investigation or
experimentation in the line of business of the Company in performing the Services hereunder, are the sole
property of the Company. In addition, any Inventions which constitute copyrightable subject matter shall be
considered "works made for hire" as that term is defined in the United States Copyright Act. Consultant
further agrees to assign (or cause to be assigned) and does hereby assign fully to the Company all such
Inventions and any copyrights, patents, mask work rights or other intellectual property rights relating thereto
which relate in any manner to the business of the Company that Consultant may be directed to undertake in
performing the Services.

(b) Consultant agrees to assist the Company, or its designee, at the Company's expense, in every
proper way to secure the Company's rights in the Inventions and any copyrights, patents, mask work rights or
other intellectual property rights relating thereto in any and all countries, including the disclosure to the
Company of all pertinent information and data with respect thereto, the execution of all applications,
specifications, oaths, assignments and all other instruments which the Company shall deem necessary in order
to apply for and obtain such rights and in order to assign and convey to the Company, its successors, assigns
and nominees the sole and exclusive rights, title and interest in and to such Inventions, and any copyrights,
patents, mask work rights or other intellectual property rights relating thereto. Consultant further agrees that
Consultant's obligation to execute or cause to be executed, when it is in Consultant's power to do so, any such
instrument or papers shall continue after the termination of this Agreement.

(©) Consultant agrees that if in the course of performing the Services, Consultant incorporates
into any Invention developed hereunder any invention, improvement, development, concept, discovery or
other proprietary information owned by Consultant or in which Consultant has an interest, the Company is
hereby granted and shall have a nonexclusive, royalty-free, perpetual, irrevocable, worldwide license to make,
have made, modify, use and sell such item as part of or in connection with such Invention.

4. CONFLICTING OBLIGATIONS

(a) Consultant certifies that Consultant has no outstanding agreement or obligation that is in
conflict with any of the provisions of this Agreement, or that would preclude Consultant from complying with
the provisions hereof, and further certifies that Consultant will not enter into any such conflicting Agreement
during the term of this Agreement.

(b) In view of Consultant's access to the Company's trade secrets and proprietary know-how,
Consultant further agrees that Consultant will not, without the Company's prior written consent, enter into a
consulting arrangement or employment agreement with a firm that makes, uses or sells identical or
substantially similar designs as those made, sold or used by the Company during the term of this Agreement
and for a period of twelve (12) months after the termination of this Agreement.

5. TERM AND TERMINATION

(a) This Agreement will commence on the date first written above and will continue until
terminated as provided below.

(b) The Company may terminate this Agreement, with or without cause, upon giving fourteen
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(14) days prior written notice thereof to Consultant. Any such notice shall be addressed to Consultant at the
address shown below or such other address as either party may notify the other of and shall be deemed given
upon delivery if personally delivered, or forty-eight (48) hours after deposited in the United States mail,
postage prepaid, registered or certified mail, return receipt requested.

(©) Upon such termination all rights and duties of the parties toward each other shall cease
except:

1. that the Company shall be obliged to pay, within thirty (30) days of the effective date
of termination, all amounts owing to Consultant for unpaid Services completed as of the date of termination
and related expenses, if any, in accordance with the provisions of Section 1 (Services and Compensation)
hereof less any right of setoff for amounts Consultant owes the Company; and

2. Sections 2 (Confidentiality), 3 (Ownership), Section 4 (Conflicting Obligations), and
Section 7 (Independent Contractor) shall survive termination of this Agreement.

6. ASSIGNMENT

Neither this Agreement nor any right hereunder or interest herein may be assigned or transferred by
Consultant without the express written consent of the Company.

7. INDEPENDENT CONTRACTOR

Nothing in this Agreement shall in any way be construed to constitute Consultant as an agent,
employee or representative of the Company, but Consultant shall perform the Services hereunder as an
independent contractor. Consultant agrees to furnish (or reimburse the Company for) all tools and materials
necessary to accomplish this contract, and shall incur all expenses associated with performance, except as
expressly provided on Exhibit A of this Agreement. Consultant acknowledges and agrees that Consultant is
obligated to report as income all compensation received by Consultant pursuant to this Agreement, and
Consultant agrees to and acknowledges the obligation to pay all self-employment and other taxes thereon.
Consultant further agrees to indemnify the Company and hold it harmless to the extent of any obligation
imposed on the Company to pay in withholding taxes or similar items.

8. ENTIRE AGREEMENT; AMENDMENT; ENFORCEABILITY; ATTORNEY’S FEES;
INTERPRETATION.

This Agreement expresses the entire understanding of the parties about its subject matter and is the only
agreement, promise or understanding on which the parties are relying in performing the duties this Agreement
describes. This Agreement may be amended only by written agreement signed by both Parties. This Agreement
is enforceable by and against each Party and anyone else who has or who obtains rights under this Agreement
from either party. This Agreement will be interpreted and enforced under Colorado law. In the event that legal
action is brought to enforce the terms of this Agreement, the prevailing party in any such legal action or
proceeding shall be entitled, in addition to any other rights and remedies it may have, to an award of the costs
of the action, including an award of court costs, actual attorney’s fees and experts’ fees. If a court deems any
provision of this Agreement unenforceable, this Agreement will be modified to the extent necessary to make it
enforceable or, if that is not possible, will be severed from this Agreement, and the remainder of this Agreement
will be enforced to the fullest extent possible.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year
first above written.

CONSULTANT COMPANY



Address:




EXHIBIT A

SERVICES AND COMPENSATION

Contact. Consultant's principal Company contact:
Name:

Services; Milestones.  Consultant will render to the Company the following Services and

accompanying Milestones:

Compensation.



EXHIBIT B

CHANGE OF SCOPE

At any time during the term of this Agreement, should Company desire Consultant to provide any
additional services in the form of a modification of or a change to the Services set forth in Exhibit A, Consultant
and Company shall comply with the following:

a. Submission of Request. Company shall submit to Consultant in writing all requests by Company
for any such additional services which alter, amend, enhance, add to, or delete from the Services and/or time and/or
place of performance (hereinafter referred to as "Modification/Change Request" or "Request").

b. Acceptance Procedure. Consultant will evaluate such Modification/Change Request at no
additional charge to Company as soon as possible but not later than five (5) working days following Consultant's
receipt of the Request. Consultant's written response shall include a statement of the availability of Consultant's
personnel and resources, the impact, if any, on the completion date and the change in costs, if any. Consultant in
its sole discretion may refuse to accept the Modification/Change Request. Should Company elect to authorize such
Request, Company will, as soon as possible but not later than five (5) working days, authorize Consultant to perform
the requested Modification/Change Request by returning a duly authorized copy of the Request to Consultant.

c. Performance. Upon such authorization by Company of the Modification/Change Request,
Consultant will commence performance in accordance with such Request immediately. Consultant shall not be
obligated to perform any additional services in advance of written authorization from Company. In the event that
Consultant commits resources to the performance of a Modification/Change Request without such prior written
authorization, it shall be presumed that performance of such Modification/Change Request will have no effect on
the completion date.

d. Binding Agreement. For the purposes of this Agreement, each Modification/Change Request duly
authorized in writing by Company and agreed to by Consultant shall be deemed incorporated into and part of the
Consulting Agreement dated , and each such Request shall constitute a formal amendment to this
Agreement adjusting fees and completion date as finally agreed upon for each authorized Modification/Change
Request. In no event shall the Services be deemed altered, amended, enhanced, or otherwise modified except
through written authorization by Company of a Modification/Change Request and acceptance by Consultant, all in
accordance with this Exhibit B.




