 SEQ CHAPTER \h \r 1Consultant's Agreement

This Agreement is made this the _________ day of __________________, _______, between   LegaLees Corporation  , a   Utah   Corporation, with offices at   1515 East 1575 North, Provo, Utah 84604   (hereinafter referred to as   LegaLees  ) and   John Consultant, an independent contractor, with offices at   218 East 9530 South, Sprinford, UT   (hereinafter referred to as "Consultant").

Consultant's Tasks:

LegaLees is retaining Consultant to perform certain tasks relating to the design and development of a   10,000 psi widgit system   which will be compatible for use with   LegaLees Dinksbumps  .  These tasks are outlined by the following very broad statements which will be refined as work proceeds.  Work is expected to be completed by   September 15, 2000  .

1.
  Conceptualization of various design approaches for the 10,000 psi widgit system.  There will be 3-9 concepts presented for evaluation  .

2.
  Selection of two of the designs and feasibility study of each (including a rough layout of each design)  .

3.
  Final selection of design to be developed for marketing  .

4.
 Generate design criterion specifications sheet for approval of LegaLees management  .

5.
  Generate detailed layout of the widgit design  .

6.
  Perform a complete stress analysis of all components of the widgit and drive mechanism  .

7.
  Generate detailed parts drawings showing dimensions and tolerances  .

8.
  Assist LegaLees vendors in the manufacture of a working prototype  .

9.
  Assemble widgit for testing and evaluation  .

10.
 Test widgit for functionality and reliability.  The test will be performed by LegaLees under Consultant's direction and evaluation and will include  :


a.
  Continuous running for extended periods  .


b.
  Documentation of wear on moving parts  .


c.
  Documentation of parts failures  .

11.
 Make redesign recommendations and generate drawings, etc., required to implement the design changes which it is agreed are required  .

12.
  With LegaLees draftsmen develop and approve assembly documentation and parts list  .

Performance

Consultant warrants that he will spend the time necessary to accomplish the given tasks.  Time of completion is recognized by both parties as a critical portion of this Agreement, and Consultant agrees to complete the given tasks in a timely manner.

Compensation

For all services to be rendered by Consultant in any capacity under this Agreement, LegaLees agrees to pay Consultant a fixed fee of   $10,000 in four equal monthly installments (June, July, August, September)  .  LegaLees will also reimburse expenses incurred by Consultant on behalf of LegaLees, however, such expenses shall be approved by LegaLees prior to the time they are incurred.


Payments will be made on approximately the   15th day of the month  .  Consultant will provide LegaLees with appropriate invoices prior to monthly payments.

Terms


This Agreement is effective from the date of execution and shall continue until termination by either party.


Either party shall have the option of terminating this Agreement on   fourteen (14) days written notice mailed to the other party  .  All work done by Consultant and all LegaLees equipment shall be immediately turned over to LegaLees and Consultant shall make a reasonable transfer of his knowledge, concerning the work he has been performing, to a person designated by LegaLees.  LegaLees shall be obligated to pay Consultant only the compensation earned and expenses incurred prior to termination.

Independent Contractor

It is understood and agreed by both parties that Consultant is an independent contractor.  All government laws and regulations governing an individual such as Consultant are his sole responsibility to obey.  Nothing herein shall be deemed to create an agency, joint venture, or partnership relation between the parties hereto.  Consultant agrees that he does not have the right to, and will not at any time hereafter, transact any business in the name of LegaLees or obligate LegaLees in any manner, character, or description, and LegaLees shall not, under any circumstances, be liable for any agreements, contracts, representations, or warranties which Consultant may hereafter enter into or make.

Allocation of Proprietary Rights


Consultant recognized the LegaLees, Proprietary Information and Inventions Agreement, agrees to abide by its terms, and recognizes that all intellectual property, hardware, devices, and other developments or products arising from work done under this Agreement shall be the sole property of LegaLees.

Consultant's Death


In the event of Consultant's death during the term of this Agreement, this Agreement shall be terminated immediately, and Consultant's legal representatives shall be entitled to receive the compensation earned by Consultant prior to his death.

Governing Law


This Agreement will be governed by the law of   Utah  , and Consultant is deemed to be doing business in the state of Utah.

Assignment


Neither party shall assign this Agreement unless consented to in writing by both parties.

Notices

Notices required under this Agreement shall be in writing and shall, for all purposes, be deemed to be fully given and received if sent by registered mail, postage prepaid, to the respective parties at the following addresses:

Consultant: 




LegaLees:

__________________________________
LegaLees Corporation

__________________________________
1515 East 1575 North

__________________________________
Provo, UT 84604








(801) 377-5952

Waiver

No waiver, by either party, whether express or implied, of any provision of this Agreement, or of any breach or default of either party, shall constitute a continuing waiver of such provisions or a waiver of any other provisions of this Agreement.

Headings

The paragraph and subparagraph headings contained in this Agreement are for convenience and reference only.  They are not intended to define or limit the scope of any provisions of this Agreement.

Partial Invalidity

Should any article or part of an article of this Agreement be held unenforceable or in conflict with the law of any jurisdiction, the validity of the remaining articles and subsections of articles shall not be affected by such holding.

Binding Effect

This Agreement shall be binding upon and inure to the benefit of the successors, assigns and legal representations of the parties.

Entire Agreement


This Agreement constitutes the entire Agreement and understanding between the parties and supersedes all prior agreements and understandings with respect to the Agreement whether written or oral.  No modification or claimed waiver of any of the provisions hereof shall be valid unless in writing and signed by authorized representatives of the party against whom such modification or waiver is sought to be enforced.

Dated: __________________


__________________________________







Consultant

Dated: __________________


__________________________________







LegaLees Corporation

STATE OF UTAH     

)




: SS

COUNTY OF EMERALD
)

On this the ________ day of ____________________, ______, personally appeared before me, _______________, who acknowledged to me that he/she executed the foregoing Agreement.







__________________________________







NOTARY PUBLIC
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