EXECUTIVE EMPLOYMENT AGREEMENT


THIS EXECUTIVE EMPLOYMENT AGREEMENT ("Agreement") is made and entered into effective this _____ day of _______________, 20__, by and between John Doe ("Executive") and ABC Company, a Colorado corporation
("Corporation").

RECITALS





herein.

WHEREAS, Executive desires to be employed by Corporation as  an executive; and WHEREAS, Executive and Corporation desire to operate under the terms set forth


AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and the mutual representations, warranties, covenants, and agreements herein contained, Executive and Corporation hereby agree as follows:

1. Employment. Corporation hereby employs Executive, and Executive hereby accepts employment with Corporation, upon the terms and conditions hereinafter set forth.

2. Term.	This Agreement shall commence upon the date hereof and shall
continue until terminated in the manner hereinafter set forth.

3. Duties. Executive shall be the Chief Financial Officer of Corporation and shall perform the duties reasonably expected of a chief financial officer of a company of Corporation's size. Executive shall comply with the duties of care and loyalty as required by law. Executive shall make regular reports to the Board of Directors of Corporation. During the term of this Agreement, Executive shall also serve, without additional compensation, in such other offices as he may be elected or appointed by the Board of Directors of Corporation.

4. Extent of Services. Executive shall devote all of his business time, attention and energy to the business of Corporation, and shall not, directly or indirectly, during the term of this Agreement, be engaged in any other business activity, whether or not such business activity is pursued for gain, profit or other pecuniary advantage.

5. Compensation and Other Benefits. Executive shall receive for services rendered to Corporation the following:
a. Salary.	Executive shall be paid a salary of $200,000.00 per year,
payable in accordance with the Corporation's normal payroll schedule. This salary shall


be subject to the customary withholding tax and other employment taxes as required with respect to compensation paid by an employer to an employee. This salary will be reviewed annually within the first quarter of each calendar year and may be modified from time to time by resolution of the Board of Directors of Corporation.

b. Bonuses. Employee shall be entitled to participate in any bonus plans available to other non-owner employees of the Corporation, as determined by the Company in its sole and absolute discretion.

c. Other Benefits. The salary and any bonus granted by Corporation in accordance with Sections 5(a) and be to Executive shall be in addition to any contributions made by Corporation on behalf of Executive to any qualified pension or profit-sharing plan or insurance programs provided by Corporation for the exclusive benefit of all of its employees. Executive shall participate in such programs to the extent other non-owner employees of Corporation are entitled to participate. Notwithstanding this Section 5(c), nothing herein shall be construed to require Corporation to provide any such plans or programs.

d. Change in Control. In the event that the majority of the outstanding shares of stock of the Corporation or substantially all of the assets of the Corporation are  sold or transferred to an unrelated third party ("Change of Control") and Executive does not remain with the Corporation or the buyer of its assets for at least for one (1) year and
e. one (1) day following the Change of Control in a similar position with similar responsibilities as he held prior to the Change of Control, Corporation shall owe·to Executive a severance
f. payment equal to twelve (12) months of salary and a bonus computed at the base salary in effect at the time of the Change of Control. Notwithstanding the foregoing, upon termination of this Agreement for "cause" (as defined Section 13) or Executive's resignation, Corporation shall not owe Executive any severance payment pursuant to this Section 5(d).

6. Disallowed Compensation. In the event that all or any portion of the compensation provided for in this Agreement or any expense reimbursed pursuant to the terms of this Agreement is disallowed by the Internal Revenue Service as a deductible expense of Corporation on the grounds that it does  not  constitute  a  "reasonable allowance" within the meaning of the Internal Revenue Code, Executive agrees  to  reimburse Corporation to the extent of the disallowed amount within thirty (30) days after Corporation has notified Executive of the disallowed amount. If Corporation is not fully reimbursed during said 30-day period, it shall have the right to withhold up to 50% of any future compensation payments due to Executive until the amount owed it has been paid in full. It is expressly understood by the parties to this Agreement that the decision to appeal any unfavorable decision on the issue of "reasonable allowance" by the Internal Revenue Service to the Tax Court or the District Court shall be in the sole discretion of Corporation.
7. [bookmark: _GoBack]Expenses. Corporation shall reimburse Executive for all ordinary and necessary business-related expenses incurred by him in the performance of his duties under this Agreement; provided, however, that all receipts evidencing such expenses shall conform to the record-keeping requirements of the Internal Revenue Code. Corporation shall, in its sole discretion, determine whether or not an expense incurred by Executive constitutes an "ordinary and necessary business-related expense" within the meaning of the Internal Revenue Code.

8. Facilities. Corporation shall furnish, or cause to be furnished to Executive, facilities, equipment, services and assistance suitable to Executive's position for the performance of his duties.

9. Paid Time Off. Executive shall be entitled to three (3) weeks of paid time off
in 20__ and four (4) weeks of paid time off per year thereafter.

10. Discoveries. Executive will promptly disclose in writing to Corporation each improvement, discovery, idea and invention relating to the business of Corporation, made or conceived by Executive, either alone or in conjunction with others while employed by Corporation hereunder, or within one (1) year after the termination of such employment if such improvement, discovery, idea or invention resulted from or was suggested by such employment, whether or not patentable, or whether or not made or conceived at the request of or upon the suggestion of Corporation during your course of work, or whether or not made on or about the premises of Corporation. All such discoveries, inventions, patents, copyrights, trademarks, intellectual property, or intangible property arising under this Section 10 shall be owned by Corporation, and Executive shall execute all documents reasonably requested assigning the ownership of such to Corporation.

11. Non-Disclosure of Confidential Information. Executive agrees that, except as required in his duties to Corporation,  he  will not, during his employment  and for all times subsequent to such employment, directly or indirectly, use,  disseminate,  or disclose any Confidential Information (as defined below) concerning the business or customers of Corporation. "Confidential Information" means information disclosed to Executive or known by Executive  as a consequence  of or through his employment with Corporation, not generally known in the industry in which Corporation is or may become engaged, about Corporation's services or processes including, but not limited to, information as to its client lists, research and development, marketing techniques, pricing policies, and financial information.

All documents, records, notebooks, writings, drawings, graphs, charts, photographs, phonographic records, tape recordings, disks and data compilation in whatever form recorded or stored from which information can be obtained and any other repositories of or containing Confidential Information, including copies thereof, shall belong to and remain the property of Corporation. On termination of his employment or as


otherwise requested by Corporation, Executive shall not be entitled to keep or reproduce said repositories, whether or not prepared by him, but rather shall forthwith return any such repository to Corporation.

Executive warrants and represents that this Agreement is not in conflict with any obligations he presently has with any other person, business organization or  former employer. Executive will notify Corporation in writing before performing or causing to be performed any work for or on behalf of Corporation which appears to be in conflict with (a) rights claimed by Executive in any invention or idea conceived by him prior to  this employment , (b) with the right of others rising out of obligations incurred by Executive prior to entering this Agreement, or (c) with Executive's obligations to Corporation under this Agreement. In the event of Executive's failure to give notice  of such conflict,  Corporation may conclude that no such conflict exists and Executive agrees to make no claim against Corporation with respect to the use of any such invention or idea by Corporation. Executive further warrants and represents that he is not in the process of developing any ideas or inventions at the time this Agreement is executed.

12. Restrictions on Right to Compete. For so long  as  this  Agreement  is  in effect and for a period of two (2) years thereafter, Executive shall not:
a. within the State of Colorado, own, manage, operate, control, be employed by, participate in, or be connected in any manner with the ownership, management, operation, or control of any business similar to the type of business conducted by Corporation at the time of his termination as an employee of Corporation;

b. either as an owner, officer, employer, employee, independent contractor, stockholder, agent, principal, manager, member, consultant, partner, creditor, advisor, or otherwise in any capacity whatsoever, have any business or employment relationship with any customer of Corporation that is competitive with the Corporation's business (the term "customer'' includes, but is not limited to, persons or entities  located within the State of Colorado served by Corporation who were customers of Corporation as of the date of Executive 's termination as an employee of Corporation);

c. induce, solicit, or hire any employee or contractor of Corporation to leave the employ of, breach an employment agreement with Corporation, or to otherwise hire or retain the services of any employee or contractor of Corporation; or

d. interfere in any manner with the Corporation's business, affairs, contacts, contracts, potential contracts, or known plans for future lines of work.

Executive agrees that the covenants he has made in this Section 12 are reasonable with respect to their duration, geographical area, and proscription. The covenants of this Section 12 shall be construed as an agreement independent of any other provision of this Agreement. Hence, the covenants made in this Section 12 shall survive the termination of


this Agreement. Moreover, the existence of any claim or cause  of  act ion  between  or against any party hereto, whether or not predicated upon the  terms  of  this  Agreement, shall not constitute a defense to the enforcement by Corporation of these covenants.

13. Termination of Agreement.

a. This Agreement shall be terminated immediately:

i. On the death of Executive;

ii. On the disability of Executive, as determined by
Corporation;

iii. If Corporation and Executive shall mutually agree in writing to termination; or

iv. If  Corporation  finds  that  “cause” (as defined  below) exists to terminate Executive.
b. Moreover, this Agreement may be terminated upon thirty (30) days' written notice by either party. This Agreement shall be deemed terminated immediately following the expiration of said 30-day period. Notwithstanding the foregoing, however, if there is a conflict between the terms of Section 13(a) and the terms of this Section 13(b), then Section 13(a) shall control.
c. Upon termination of this Agreement for any reason, Executive, or Executive's estate, as applicable, shall be entitled to the salary, bonus, or other compensation due Executive to the date of such termination.

d. For purposes of this Section 13, "cause" means:

i. Executive's negligence or misconduct regarding the Corporation's business or affairs;
ii. Executive's conviction of fraud, embezzlement. or other business or economic crimes, whether or not related to the Corporation's  business  or affairs;
iii. Executive's conviction of any crime that results in a prison
sentence of more than thirty (30) consecutive days; or

iv. Executive's breach of this Agreement.

14. Relationship  of  Parties.	The   relationship  between  Executive	and
15. 

Corporation is that of employee and employer. Executive shall not have any interest in Corporation's tangible or intangible assets.

16. Termination of Prior Agreements. This Agreement shall terminate any and all prior agreements, whether written or oral, for the employment of Executive by Corporation.

17. Indemnification. Executive shall indemnify and hold Corporation harmless from all causes of action, lawsuits, debts, controversies, damages, claims and demands, including reasonable attorneys' fees, incurred by Corporation arising from Executive's gross negligence or willful misconduct regarding (i) the Corporation's business or affairs or
(ii) Executive's duties and obligations hereunder.

18. Notices. Any notices required or permitted to be given under this Agreement shall be sufficient if in writing and if sent by certified mail to the residence of Executive or to the principal office of Corporation, as the case may be.

19. Waiver of Breach. The waiver by any party of a breach of any provision of this Agreement shall not operate or be construed as a waiver of any subsequent breach by any party.

20. Specific Performance. Should any dispute arise regarding the rights and obligations of the parties to this Agreement, the parties agree that Corporation will be irreparably harmed. Therefore, the parties agree that such rights and obligations may be specifically enforced and any activity in violation of such provisions enjoined by decree of a court having jurisdiction over the subject matter and the parties to the controversy. The remedies provided by this Section 19 shall be in addition to, and not exclusive of, any other remedies which the parties to this Agreement may have.

21. Benefit and Assignab ility. This Agreement shall inure to the benefit of and shall be binding upon Corporation and upon any person, firm, or corporation with which Corporation may be merged or consolidated or which may acquire all or substantially all of Corporation's assets through sale, lease, liquidation or otherwise. The rights and benefits of Executive are personal to him and no such rights or benefits shall be subject to assignment or transfer in any manner by Executive. Any assignment of this Agreement in contravention of the terms of this Section 20 is null and void.

22. Succession. This Agreement shall inure to the benefit of, and be binding upon, the parties, their successors, heirs, personal representatives and assigns.

23. Survival. The parties agree that the representations, warranties, covenants and other agreements provided herein shall survive execution of this Agreement and termination hereof.
24. 

25. Entire Agreement. This instrument constitutes the entire agreement of the parties hereto with respect to the subject matter hereof. There are no representations, conditions or obligations except as herein specifically provided. Any waiver, amendment or modification hereto must be in writing and must be signed by both parties.

26. Severability. If any provision of this Agreement becomes or is found to be illegal or unenforceable for any reason, such clause or provision must first be modified to the extent necessary to make this Agreement legal and enforceable and then if necessary, second, severed from the remainder of this Agreement to allow the remainder of this Agreement to remain in full force and effect.

27. Applicable Law. This Agreement and all matters and issues collateral thereto shall be governed by the laws of the State of Colorado.

28. Agreement to Arbitrate. Any controversies or claims arising out of or relating to this Agreement, or breach thereof, shall, upon unanimous written agreement of the parties, be settled by arbitration in accordance with the Rules of the American Arbitration Association, and a judgment upon the award rendered by the Arbitrator(s) may be entered in any Court having jurisdiction thereof. The location of all arbitration proceedings shall be Denver, Colorado, or any other location mutually agreeable to the parties.

29. Venue. To the extent that arbitration does not apply, venue for any legal action brought pursuant to or involving this Agreement shall be proper in the County of El Paso County, State of Colorado, or any other location mutually agreeable to the parties.

30. Attorneys' Fees. In the event a party resorts to legal assistance to interpret or enforce the terms of this Agreement, the non-prevailing party shall be liable to the prevailing party for all reasonable costs and attorneys' fees incurred by the prevailing
party, whether or not any action or proceeding is commenced in any venue or forum and whether incurred in arbitration or litigation.



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


CORPORATION:

By,____________________________
Its President


EXECUTIVE:

_____________________________


