BOARD OF ADVISOR RESPONSIBILITIES:

1. Engage owner in a dialogue about matters of corporate concern and help the owner evaluate corporate performance.

2. Review the corporate mission and strategy, and monitor their implementation.

3. Engage the owner in action to insure key management succession.

4. Evaluate corporate performance with respect to maintaining proper ethical standards and legal compliance.

5. Probe about the integrity of the company’s financial control and reporting systems.

6. Be available to the owner on “as needed basis” for individual consultation.

7. Help increase sales or financing by appropriately providing contacts/leads.

COMMITMENT:

No less than two formal meetings each year.  Be available on an “as needed” basis for consultation.

RETAINER:

1% of equity. (or its equivalent in the form of phantom shares or its equivalent in the form of an insurance premium).  Vesting of .33% equity at the time of sign-up, .33% the conclusion of the first year of service, and .33% at the conclusion of the second anniversary.  Full vesting in the event of change of control.  (Annual retainer of $xxxxx).

TERM:

Two-year renewal term.  No more than two terms.  This allows for continued fresh perspective at the Board level.

