MUTUAL CONFI DENTI AL | NFORVATI ON AND NON- DI SCLOSURE AGREEMENT
This is an agreenent between Voice Security Systens |nc.
having a place of business at 24591 Seth Circle Dana Point
CA. 92629 (here in after “Dl SCLOSER’) and
having its principa

pl ace of busi ness at
(hereinafter “DI SCLOSEE").

DI SCLOSOR has developed certain proprietary patents,
applications, processes, trade secrets, information and
intellectual property, which proprietary property relates to
Speaker and Conmmand Verification Method (SVT) (hereinafter
“I NVENTI ONS”) . Consi der abl e damage coul d accrue to
DI SCLOSOR from the premature public disclosure of the
exi stence of the proprietary information and conplete | oss
of conmmercial advantage could result from disclosure of the
information itself.

DI SCLOSOR wi shes to disclose to DI SCLOSEE certain of its
confidential material for the sole purpose of permtting
DISCLOSEE to determine the suitability or feasibility of
perform ng certain tasks for D SCLOSOR, to bid on performng
such tasks, and/or to perform such tasks related to
DI SCLOSOR s proprietary property as nmay be further agreed
upon between the parties hereto.

DI SCLOSOR wishes to maintain the confidentiality of the
mat eri al disclosed to DI SCLOSEE and to preserve to hinself
the commrercial benefits from utilization of such nmaterial
except as may hereafter be specifically agreed in witing
bet ween the parti es.

DI SCLOSEE desires to evaluate the feasibility of performng
certain tasks and procedures concerning DI SCLOSOR s
proprietary property, to bid on performng such tasks,
and/or to perform such tasks as may be agreed upon between
the parties hereto.

THEREFOR t he parties agree as foll ows:

“Confidenti al mat eri al” i ncl udes DI SCLOSOR s trade
secrets, pending or abandoned patent applications, invention
di scl osures, bl ue prints, docunent s, engi neering

speci fications, nodels, customers, suppliers, distributors,
Iicensees, narketing studies, profits, ~costs, pricing,
tooling, process descriptions, manufacturing processes, and
all other material, whether witten or oral, tangible or
i ntangi ble which DI SCLOSOR holds confidential and has not
been publicly disclosed by DISCLOSOR or a third party, that
are directly related to | NVENTI ONS.

Unl ess DI SCLOSEE specifically identifies wth witten

consent of DI SCLOSOR t hat certain material is not
enconpassed by this agreenent, all material disclosed by
DISCLOSOR to DISCLOSEE relating to |INVENTION wll be
presuned to be confidential and will be so regarded by

DI SCLOSEE unl ess such materials are publicly avail abl e.

DI SCLOSEE agr ees:

(1) That it wll wmintain the confidentiality of
DI SCLOSOR s confidential material and of existence
of sane;

(2) That it will direct its enployees to maintain such

confidentialities and will limt access to



confidential information to the m ninum nunber of
enpl oyees necessary to conplete DI SCLOSEE s tasks,
all of which enployees shall be identified in
witing to DI SCLOSOR upon his request;

(3) That it wll not disclose to any third party,
i ncluding subcontractors of DI SCLOSEE, without
witten authorization from D SCLOSOR any of
DI SCLOSOR s confidential material;

(4) That it will use DISCLOSOR s confidential material
solely to performor deternmne the feasibility of
performng <certain tasks to be explicitly
speci fied by DI SCLOSOR,

(5 That it will not use for its own benefit or the
benefit of any third party any of DI SCLOSOR s
confidential material;

(6) That it wll not contract or negotiate wth
custoners of DI SCLOSOR for DI SCLOSEE to provide to
such custoners products manufactured by, or caused
to be manufactured by, DI SCLOSEE whi ch incorporate
or utilize any confidential material of DI SCLOSOR;
and

(7) That, except as my be further directed or
requested by DI SCLOSOR, it wll not sell, other
than to DI SCLOSOR, any products manufactured from
tooling or nolds provided by D SCLOSOR, or
devel oped in accordance with or in response to
DI SCLOSOR s confidential material.

(8) That wupon the termnation of the relationship
bet ween the parties, which nay be acconplished via
15-day witten notice by either party wth or
wi thout <cause, at the stage of negotiation,
DI SCLOSEE shall return any and all docunents of
any nature, originals and copies, to D SCLOSOR
Furt her nore, any i nformation, t echni cal or
engi neering procedure devised for concept which is
devel oped at any stage during these negotiation or
ot her contractual relationship between the parties
shall be the sole property and for the sole
benefit of DI SCLOSOR  (except as may be
specifically agreed in witing hereafter) and
shall not be used for any other purpose by the
DI SCLOSEE, its agents, or representatives.

DI SCLOSOR and DI SCLOSEE further agree:

(1) That should this agreenent be breached, noney
damages would be inadequate conpensation, and
therefore any court of conpetent jurisdiction my
al so enjoin the breaching party from disclosing or
utilizing confidential material enconpassed by this
agr eenent ;

(2) The prevailing party shall be entitled to
reasonable attorney fees in addition to any other
anount s awar ded as damages;

(3) Laws of the State of California shall govern this
agreenent and it shall be deenmed executed in Dana
Point, California; and,

(4) Al amendnments or exceptions to this agreenent
must be in witing.



Bot h undersigned parties hereby represent that they have
authority as agents or representatives of the respective
parties to bind the parties to this agreenent.

Executed by the parties this day of
, 200

VO CE SECURI TY SYSTEMs | NC.

BY: NAME AND TI TLE SI GNATURE

DI SCLOSEE ( COVPANY NAME)

BY: NAME AND Tl TLE SI GNATURE

CPatent Law & Venture G oup, 1998
Tol | Free; 1-800-7-4-PATENT



