COLLATERAL REPURCHASE AGREEMENT

         THIS COLLATERAL REPURCHASE AGREEMENT (the "Agreement") is made this the

21st day of March 2005 by and among [REPURCHASER], with its principal office and place of business at [REPURCHASER ADDRESS] ("XX"); [BORROWER NAME],  (the "Borrower"), whose address is [BORROWER ADDRESS]; and [PRIVATE LENDER] (the "Lender") whose address is [PRIVATE LENDER ADDRESS].

         1. The Lender has loaned to the Borrower $142,000 secured by a deed of trust against [LEGAL DESCRIPTION] with address of {PROPERTY ADDRESS] and a promissory note. 

         A. Default. In the event of a Default by the Borrower on the Lender Loan,

the Lender shall notify [REPURCHASER], and the Borrower in writing (the

"Notification") within thirty (30) days of the occurrence of the Default, in which case [REPURCHASER], shall have the obligation to purchase the note and deed of trust within forty (45) days from receipt of the Notification. In such event, [PRIVATE LENDER] shall deliver to [REPURCHASER], and [REPURCHASER], shall purchase from [PRIVATE LENDER], the note and deed of trust at the price which shall be a purchase price of $142,000. 

At the closing of such purchase, [REPURCHASER], shall pay to the Lender such purchase price in US dollars and in immediately available funds. At such closing, the Lender shall transfer title to [REPURCHASER], and release its security interest in the property.
         B. Term. The term of this Agreement shall be a period commencing on the date hereof and expiring July 21, 2005.

         C. Miscellaneous. The parties hereby acknowledge and agree that this Agreement shall be governed by and construed in accordance with the laws of the State of Colorado. This Agreement may not be changed, amended or modified orally or by implication but only by written agreement signed by each of the parties hereto and no obligation of [REPURCHASER],  or the Borrower shall be released, waived, or modified by the Lender or any officer or agent of the Lender except by a writing signed by duly authorized officer or agent of the Lender. 
Any and all notices or demands permitted or required to be made under this agreement shall be made in writing, signed by the party giving the notice or demand, and shall be delivered personally or by a nationally recognized courier service or sent by registered or certified United States mail, postage prepaid, to the other parties at the addresses set forth above or at such other address as may have been designated in writing. The effective date of such notice or demand shall be the date of delivery or the date on which notice or demand is deposited in the mail. This Agreement shall be binding upon and shall insure to the benefit of the parties hereto and their respective legal representatives, heirs, successors and assigns.

         IN WITNESS WHEREOF, [REPURCHASER], the Lender, and [BORROWER] have caused this Agreement to be executed.
                                          [REPURCHASER]
                                          by:    Signature
                                                  Name
                                                  Title
                                            [BORROWER]
                                          by:    Signature
                                                  Name
                                          [LENDER]
                                          by:   Signature
                                                  Name
                                                  Title
