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CONSULTING SERVICES AGREEMENT


This Consulting Services Agreement (“Agreement”) is entered into between MG PLC, its affiliates, officers, directors, employees, and representatives, having offices at One America Square, 17 Crosswall, London, EC3N 2LB (“Company”), and Colorado Global Resources [Inc.], its officers, directors, employees, subcontractors, and representatives, having offices at [CONSULTANT’S ADDRRESS] (“Consultant”). The parties agree as follows:

1. Term.  The original term of this Agreement shall be a 12 month period commencing on the date hereof.  This Agreement may be renewed or extended by written agreement of the parties.

2.
Services.
a. Company engages Consultant to perform Services on matters relating to those detailed in Schedule 1 (the “Services”).  

b. Company enters into this Agreement based on Consultant’s demonstrated ability to perform the Services.  Consultant shall perform the Services in a good and workmanlike manner and in accordance with the highest industry standards.  Consequently, Company will not provide Consultant with any training or instructions with respect to the Services.  Similarly, Consultant is responsible for providing any equipment, materials, or supplies that Consultant determines is necessary to perform the Services.  Consultant has all necessary licenses, permits, and registrations required to provide the Services.


c.
Consultant certifies that it will comply with all applicable laws, statutes, and regulations relating to providing the Services, including but not limited to, the Foreign Corrupt Practices Act, environmental laws, employment laws, safety regulations, securities laws and regulations, antitrust laws, intellectual property laws, and any other applicable laws, statutes, or regulations.

3.
Payment to Consultant.

a. During the term of this Agreement, the Company shall pay Consultant as follows:  the sum of $0.05 cents/US$ per metric ton commission on goods sold pursuant to trade flow rental transactions identified by it and executed in full by Company, payable on a monthly basis in arrears.  Such fees are to be invoiced by Consultant to MG Plc, Structured Finance Group, attention : Operations Manager.

b. Consultant is responsible for payment of its own office expenses such as rent, utilities, telephone, office supplies, etc.  If authorized and approved in advance by an officer of Company, Company will reimburse Consultant for out-of-pocket expenses actually incurred by Consultant in performance of the Services up to a maximum of USD 2,000. Consultant shall submit to the Company a monthly statement setting forth the time spent, services rendered, and related expenses (with records, receipts, or other supporting evidence as may be requested by Company).  Examples of acceptable forms of monthly statements may be provided at Consultant’s request.

4.
Confidentiality Of Company’s Business. Consultant acknowledges that the business of Company is highly competitive and that Consultant may have access to Confidential Information relating to the business of Company.  “Confidential Information” means and includes Company’s confidential and/or proprietary information and/or trade secrets that have been developed or used and/or will be developed and that cannot be obtained readily by third parties from outside sources.  Confidential Information includes, by way of example and without limitation, the following: information regarding customers, employees, contractors, and the industry not generally known to the public; strategies, methods, books, records, and documents; technical information concerning products, equipment, services, and processes; procurement procedures and pricing techniques; the names of and other information concerning customers, investors, and business affiliates (such as contact name, service provided, pricing for that customer, type and amount of services used, credit and financial data, and/or other information relating to Company’s relationship with that customer); pricing strategies and price curves; positions; plans and strategies for expansion or acquisitions; budgets; customer lists; research; weather data; financial and sales data; trading methodologies and terms; evaluations, opinions, and interpretations of information and data; marketing and merchandising techniques; prospective customers’ names and marks; grids and maps; electronic databases; models; specifications; computer programs; internal business records; contracts benefiting or obligating Company; bids or proposals submitted to any third party; technologies and methods; training methods and training processes; organizational structure; personnel information, including salaries of personnel; payment amounts or rates paid to consultants or other service providers; and other such confidential or proprietary information.  Consultant acknowledges that this Confidential Information constitutes a valuable, special, and unique asset of Company and that protection of such Confidential Information against unauthorized disclosure and use is of critical importance to Company in maintaining its competitive position.

Consultant agrees that Consultant will not, at any time during or after the Term of this Agreement, make any unauthorized disclosure of any Confidential Information of Company, or make any use thereof, except in the carrying out of the Services.  Consultant also agrees to preserve and protect the confidentiality of third party Confidential Information to the same extent, and on the same basis, as Company's Confidential Information.
5. Protection of Company’s Business Interest.  Without prior written approval of the President of the Company, Consultant agrees that Consultant will not directly or indirectly, for itself or for others:  (a) consult, advise, counsel, or otherwise assist any competitor, of Company which, in any manner, would have, or is likely to have, a directly adverse effect upon Company; (b) consult, advise, counsel, or otherwise assist any Federal or State regulatory agency on any matter or in a regulatory proceeding which, in any manner, would have, or is likely to have, an adverse effect upon Company; or (c) for a period of twelve (12) months following the termination of this Agreement or the Services provided hereunder, Consultant will not, either directly or indirectly, call on, solicit, or induce any employee or officer of Company whom Consultant had contact with, knowledge of, or association with in the course of providing Services to terminate his or her employment, and will not assist any other person or entity in such a solicitation.
[Consultant shall require that any person providing Services under this Agreement sign an Agreement of Confidentiality and Non-Solicitation.  (The form of that Agreement is attached).]

6.
Intellectual Property Rights.


a.
All information, data, documents, and materials provided by Company to Consultant, or acquired or learned by Consultant from Company’s files, documents, employees, or representatives (including Consultants), in connection with the Services, shall remain the sole and exclusive property of Company.  Consultant shall obtain no rights whatsoever, whether under applicable patent, copyright, trade secret laws or otherwise, in such information, data, documents, or materials unless specifically provided in writing by Company.


b.
Consultant shall not disclose or provide to Company any information, ideas, concepts, improvements, discoveries, inventions, or forms of expression of ideas that Consultant does not own or otherwise have the right to disclose or provide to Company.  Consultant represents and warrants to Company that all information, ideas, concepts, improvements, discoveries, inventions, or forms of expression of ideas disclosed or provided to Company shall be free from third party claims of ownership and from third party intellectual property rights.

7.
Indemnification.
Consultant shall defend, protect, indemnify, and save Company harmless from and against all liability, claims, costs, expenses, demands, suits, and causes of action of every kind and character (the “Claims”) arising in favor of any person, corporation, or other entity, including Company or Consultant and their contractors  or agents, on account of personal injuries or death or damages to property in anywise incident to or in connection with or arising out of (a) the Services performed hereunder; (b) this Agreement; (c) the presence of Consultant on Company’s premises; or (d) the act or omission of Consultant or Consultant’s contractors or agents.  Although Consultant may be a subscriber under a worker’s compensation act, disability act, or other employee benefit act that would limit the amount of type of damages, compensation, or benefits payable by or for Consultant, Consultant expressly assumes the entire liability pursuant to this provision for any and all Claims against Company arising in favor of Consultant’s employees and its employees’ representatives and beneficiaries.

8.
Insurance.  Consultant shall procure and maintain such insurance coverage as Company reasonably requires from time to time.
9.
Independent Consultant.

a. The Services performed by Consultant shall be as an independent Consultant and not as an employee.  Accordingly, Consultant is not entitled to the benefits provided by Company to its employees including, but not limited to, group insurance and participation in Company’s employee benefit and pension plans.

b. In the event Consultant (and its employees, if any) for any reason were to become eligible to participate in a Company-sponsored benefit program, Consultant hereby waives any such right to participate in the program.  This waiver of any right to participate in Company-sponsored employee benefit programs represents a material component of the terms of payment agreed to by the parties.  Further, Consultant is not an agent, partner, or joint venturer of Company.  Consultant shall not represent self to third persons to be other than an independent Consultant of Company, nor shall Consultant permit itself to offer or agree to incur or assume any obligations or commitments in the name of Company or for Company without the prior written consent and authorization of the Company.

c.
Consultant shall be responsible for payment of all taxes arising out of the Consultant’s activities under this contract, including by way of illustration but not limitation, federal and state income tax, Social Security tax, unemployment insurance taxes, and any other taxes or business license fees as required.  Company will neither pay unemployment taxes on, nor withhold employment taxes from, any compensation it pays Consultant.  Rather, Company will report the amounts it pays Consultant on IRS Form 1099, to the extent required to do so under applicable Internal Revenue Code provisions.

10.
Notices.  All notices under this Agreement by the terms shall be sent by telecopy or Certified Mail to the addresses set forth at the beginning of this Agreement.

11.
Waiver.  Failure of Company at any time to require performance by Consultant of any provision hereof shall in no way affect the right of Company hereafter to enforce the same.  Nor shall any waiver by Company of any breach of any provision hereof be taken or held to be a waiver of any succeeding breach of such provision or as a waiver of this provision itself.

12.
Applicable Law.  This Agreement shall be governed by and be construed in accordance with the laws of the State of Texas, excluding applicable conflict-of-law rule(s) or principle(s).

13.
Severability.  The terms in this Agreement shall be enforceable to the fullest extent permitted by law.  If any such term or covenant or the application thereof to any person or circumstance shall be construed to be invalid or unenforceable, then such term shall be construed in a manner as to permit its enforceability to the fullest extent permitted by law.  The remaining provisions of this Agreement shall remain in full force and effect.

14.
Successors And Assignment.  This Agreement automatic​ally shall be binding upon and shall inure to the benefit of any person, corporation, or entity which may hereafter acquire or succeed to all or substantially all of the business or assets of Company by purchase, merger, consolidation or by any other means whatsoever, whether direct or indirect.  This Agreement shall not be subcontracted or assigned by Consultant without prior written consent of Company.

15.
Termination of Consulting Arrangement.  This Agreement shall terminate, and all payments under paragraph (3) shall cease, in the event any of the following occurs:


a.
Consultant has breached the provisions of paragraphs (4) or (5); or


b.
Consultant (i) is convicted of a felony; or (ii) willfully refuses without proper legal cause to perform the Services; or (iii) willfully engages in conduct that is injurious to the Company.  Termination under this subparagraph shall be effective immediately upon Notice to Consultant.


c.
Consultant or Company may terminate this Agreement at any time for any other reason by furnishing the other party with six months’ advance Notice of such termination.

16.
Controlled Substances; Weapons.  Consultant agrees to advise its employees, subcontractors, and agents that it is the policy of Company that:  (a) The use, possession, and/or distribution of illegal or unauthorized drugs, drug related paraphernalia, or weapons on Company’s premises is prohibited, and the use or possession of alcoholic beverages, except where authorized by Company’s management, also is prohibited; (b) Entry onto or presence on Company’s premises by any person, including Consultant, constitutes consent to Company to conduct searches, whether announced or unannounced, on Company’s premises of the person and Consultant’s personal effects for such prohibited items; (c) Any person who is found in violation of the policy or who refuses to permit a search may be removed and barred from Company’s premises, at the discretion of Company.

17.
Other Agreements/Modifications.  This Agreement supersedes all other preceding agreements between the parties and constitutes the entire agreement of the parties regarding the performance of the Services.  This Agreement may not be amended, modified, superseded, canceled, renewed, or extended without a written instrument executed by both parties.

18.
Warranty and Indemnification.  Consultant warrants that Consultant is not a party to any restrictive agreement limiting Consultant’s activities in providing the Services.  Consultant further warrants that at the time of the signing of this Agreement, Consultant knows of no written or oral contract or of any other impediment that would inhibit or prohibit this consulting arrangement with Company, and that Consultant will not knowingly use any trade secret, confidential information, or other intellectual property right of any other party in the performance of the Services.  Consultant shall hold Company harmless from any and all suits and claims arising out of any breach of such restrictive agreement or contracts.
19.
Advertising and Publicity.  Company shall not use the name of Consultant or of any of its employees in any advertising, publicity, or selling material without prior written approval of Consultant.  Consultant shall not use the name of Company or any of its employees in any advertising, publicity, or selling material without prior written approval of Company.



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

COLORADO GLOBAL RESOURCES LIMITED

MG PLC

By:  





By:  








This ____ day of ___________, 2000
Name:  












Title:  














This ____ day of ______________, 2000

SCHEDULE 1

Company wishes to engage Consultant to provide the Services set out below, within the territory of North America.  

Services which Colorado Global Resources is to provide:

a) To identify commodity trade flows for Company, and to report these as per the ‘hot sheet’ detailed in Annex I;

b) To assist Company in developing its exporter initiative programs in North America;

c) To contact exporters, buyers, producers and other commercial entities located in North America, subject to first obtaining the approval of Company;

d) To maintain close and regular contact, including sight visits with established Company clients;

e) To maintain, and on a weekly basis update the Trade Flow Hot Sheet;

f) To communicate market information and competitive developments to Company regularly, and on a timely basis;

g) To develop new exporter prospects in consultation with Company;

h) To travel with Company staff in North America as and when required;

i) To track and communicate GSM 102 and 103 programs developments impacting Company’s exporter initiative;

Anything related to or ancillary to any of the above activities.

SCHEDULE 2


Confidentiality and No-Solicitation Agreement

This Confidentiality and No-Solicitation Agreement (“Agreement”), is entered into by Colorado Global Resources [Inc.] (“Consultant”) for the benefit of MG Plc., and its affiliates and subsidiaries (“MG”), to be effective as of the date of signature.  Consultant agrees as follows:

Article 1:  Confidentiality and Non-Solicitation

1.1
MG Property.  All written materials, records, data, and other documents prepared or possessed by Consultant before or during Consultant’s employment by or relationship with MG are MG property.  All information, ideas, concepts, improvements, discoveries, and inventions that are conceived, made, developed, or acquired by Consultant individually or in conjunction with others during Consultant’s employment or relationship with MG (whether during business hours and whether on MG’s premises or otherwise) which relate to MG’s business, products, or services are MG’s sole and exclusive property. All memoranda, notes, records, files, correspondence, drawings, manuals, models, specifications, computer programs, maps, and all other documents, data, or materials of any type embodying such information, ideas, concepts, improvements, discoveries, and inventions are MG’s property.  At the termination of Consultant’s employment or relationship with MG for any reason, Consultant shall return all of MG’s documents, data, or other MG property to MG.

1.2
Confidential Information; Non-Disclosure.  Consultant acknowledges that the business of MG and their affiliates is highly competitive and that MG has provided and will provide Consultant with access to Confidential Information relating to the business of MG and its affiliates.  “Confidential Information” means and includes MG’s confidential and/or proprietary information and/or trade secrets that have been developed or used and/or will be developed and that cannot be obtained readily by third parties from outside sources.  Confidential Information includes, by way of example and without limitation, the following: information regarding MG’s internal operations; information regarding customers, employees, contractors, and the industry not generally known to the public; strategies, methods, books, records, and documents; technical information concerning products, equipment, services, and processes; procurement procedures and pricing techniques; the names of and other information concerning customers, investors, and business affiliates (such as contact name, service provided, pricing for that customer, type and amount of services used, credit and financial data, and/or other information relating to MG’s relationship with that customer); pricing strategies and price curves; positions; plans and strategies for expansion or acquisitions; budgets; customer lists; research; weather data; financial and sales data; trading methodologies and terms; evaluations, opinions, and interpretations of information and data; marketing and merchandising techniques; prospective customers’ names and marks; grids and maps; electronic databases; models; specifications; computer programs; internal business records; contracts benefiting or obligating MG; bids or proposals submitted to any third party; technologies and methods; training methods and training processes; organizational structure; personnel information, including salaries of personnel; payment amounts or rates paid to consultants or other service providers; and other such confidential or proprietary information.  Consultant acknowledges that this Confidential Information constitutes a valuable, special, and unique asset used by MG or its affiliates in their businesses to obtain a competitive advantage over their competitors.  Consultant further acknowledges that protection of such Confidential Information against unauthorized disclosure and use is of critical importance to MG and its affiliates in maintaining their competitive position.

Consultant also may have access to, or knowledge of, Confidential Information of third parties, such as actual and potential customers, suppliers, partners, joint venturers, investors, financing sources and the like, of MG and its affiliates.

Consultant agrees that Consultant will not, at any time before, during, or after Consultant’s employment or relationship with MG, make any unauthorized disclosure of any Confidential Information of  MG or its affiliates, or make any use thereof, except in the carrying out of his or her responsibilities or duties hereunder.  Consultant also agrees to preserve and protect the confidentiality of third party Confidential Information to the same extent, and on the same basis, as MG’s Confidential Information.  

Article 2:  Miscellaneous
2.1
Statements About MG.  Consultant shall refrain, before, during, and after his or her employment or other type of relationship with MG, from publishing any oral or written statements about  MG, any of its respective subsidiaries or affiliates, or any of such entities’ officers, employees, agents, or representatives that are disparaging, slanderous, libelous, or defamatory; or that disclose private or confidential information about their business affairs; or that constitute an intrusion into their seclusion or private lives; or that give rise to unreasonable publicity about their private lives; or that place them in a false light before the public; or that constitute a misappropriation of their name or likeness.

2.2
Notices.  Notices and all other communications shall be in writing and shall be deemed to have been duly given when personally delivered or when mailed by United States registered or certified mail.  Notices to MG shall be sent to: MG Plc, One America Square, 17 Crosswall, London, EC3N 2LB Attention:  Corporate Secretary.  Notices and communications to Consultant shall be sent to the address Consultant most recently provided MG.


2.3
No Waiver.  No failure by either party at any time to give notice of any breach by the other party of, or to require compliance with, any condition or provision of this Agreement shall be deemed a waiver of any provisions or conditions of this Agreement.

2.4
Venue/Jurisdictions.  This Agreement shall be governed by Texas law.  Any litigation that may be brought by either party involving the enforcement of this Agreement or the rights, duties, or obligations of this Agreement, shall be brought exclusively in the State or federal courts sitting in Houston, Harris County, Texas.

2.5 Assignment.  This Agreement shall be binding upon and inure to the benefit of MG and any other person, association, or entity that may acquire or succeed to all or substantially all of the business or assets of MG.  Consultant’s rights and obligations under this Agreement are personal, and they shall not be assigned or transferred.


2.6
Invalidity.  Should any provision(s) in this Agreement be held by a court of competent jurisdiction to be invalid, void, or unenforceable, the remaining provisions shall be unaffected and shall continue in full force and effect, and the invalid, void or unenforceable provision(s) shall be deemed not to be part of this Agreement.

IN WITNESS WHEREOF, Consultant has executed this Agreement as follows:


Consultant’s Name


By:








This _____ day of ________________, 2000
S:\legal\slade\consulting\Colorado Global Resources
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