SOFTWARE DEV ELOPMENT AGRE EMENT

This software developmem agreement (the “Agreement”) is entered into and js effective as of Qctaber
27th, 2006 (the “Effective Date™). by and between Casio Soft Ca. Lid., a Japanese corporation having its
principal place of business offices at Shin-Nakano AM-| Bldg.. 23-3, Honcho 3-chome, Nakano-ku,
Tokyo, Japan 164-0012, (“Casio Soft”) and Fonix Speech, Inc., a Delaware corporation having its
principal place of business at 9350 South 150 Fast, Suite 700, Sandy, Utah 84070 U.S.A, Fonix™),

RECITALS

WHEREAS, Casio Sofi is engaged in developing cellular phone software for use in Casio Hitachi Mobile
Communications cellphone devices, and

WHEREAS, Fonix iy engaged in developing and marketing a smallest footprint, full-featured,
multi-language, full-g ictionary, text-to-speech (TTS) engine software, and

WHEREAS, Casio Soft wishes for Fonix to port Fonix's text-10-speech (TTS) software “DECtalk 4.6.4
{with DECralk 5.1 forthcoming)” SDK for BREW v3.1 2 operating system and the Qualcomm MSM6B3S0
{ARM 9) chip environment which will be incorporated in certain Casio Hituchi Mobile Communications
cellphone devices and Fonix is willing 1o perform such development task on the tollowing terms,

NOW THEREFORE, in consideration of the promises and the mutual agreements herein contained, the
parties agree as follows:

AGREEMENT

I. DEFINITIONS

L1 “Services” means the design and development of the Software Products, as defined below in Section
L2 and the technical support for incorporating the Software Products into Casio Hitachi Mobile
Communications’ cellphone devices embedded with BREW v3.1.2 operating system and the Qualcomm
MSM6350 processar.

1.2 “Software Products” means text-tlo-speech (TTS) software *Fonix DECtalk 4.6,4 {with DECtalk 5, |
forthcoming)” SDK with US English support for the BREW vi3.1.2 operating svstem and the
Qualcomm MSM&550 processor. as more fullv described in the Specification,

L3 “Specification™ means the techmical and design specification for ihe Software Products, set forth in

Exhibir A,

I.4 “Deliverables™ means those ttems. including but not limited 1o Software Products 1o be delivered by
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Fonix to Casio Soft, as more [ullv described in Exhibit B,
L3 “Errors” means defects in the Software Products and the Deliverables. such that they do not meet the
Specification (including the acceplance criteria details in Exhibat A),

L6 “Confidential Information” means: (i) any information. including but not limited to any information
relating to either party’s Software Products or other software. plans, designs, costs, prices and finances,
marketing plans, business opportunities, personnel, customers and suppliers, research, development or
know-how, that is designated by the disclosing party as confidential in writing or, if disclosed orally or
visually, is designated as confidential at the time of disclosure and reduced 1o writing and designated as
confidential in writing within thirty (30) days: and (i) the terms, conditions and existence of this
Agreement; provided, however that “Confidential Information™ will not include information that: (1) is or
becomes generally known or available by publication. commercial use or otherwise through no fault of the
receiving party; (2) is known and has been reduced 10 tangible form by the receiving party at the time of
disclosure and is not subject to restriction: (3) is independently developed by the receiving party without
use of the disclosing party's Confidential Information; (4) is lawfully obtained from a third party who has
the right to make such disclosure: or (5) is released for publication by the disclosing party in writing.

2. SCOPE OF WORK

2.1 Services. On the werms and conditions set forth in this Agreement, Fonix agrees to perform the
Services in accordance with the Specification and the development and payment schedule set forth in
Exhibit C (the “Development and Pavment Schedule™).

2.1 Progress Reports. Casio Soft may, al any time, but not more than once per week, request Fonix to

make a report on the progress status of the Services and Fonix shall comply with such request promptly.

3. DESIGN REVIEW AND SPECIFICATION CHANGES

3.1 Design Review. Casio Soft is entitled to conduct periodic reviews (o ensure ils satisfaction with the
Services. Upon reasonable advance notice, Fonix will allow Casio Soft, at a mutually agreeable time
during Fonix's normal business hours, to visit its development sites to discuss and inspect the status of the
development of the Software Products.

3.2 Chunges to the Specification. Casio Soft is entitled to request modifications 1o the Specification at any
time duning the term of this Agreement. Such requests will be submitted by Casio Soft 10 Fonix in writing.
If uny such modification of the Specification materially increases or decreases the cost or time of
performance of the Services, Fonix shall so inform Casio Soft and the parties will reasonably and in good
fmth negotiate an equitable adjustment to the Agreement. Upon receipt of Casio Soft's writlen approval,
Fonix will proceed with the implementation of the prescribed changes, and the Specification and other
Exhibits to the Agreement will be amended accordingly 1o reflect such mutually agreed modifications.

4. LOANED MATERIALS
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(a) Casio Soft may, when necessary, loan emulators, product boards or other materials (*Loaned
Materials”) to Fonix. Fonix shall take custody of the Loaned Materials with the care of a good manager
and shall not use the Loaned Materials for any purposes other than the Services, and shall not sell.
pledge. loan or otherwise dispose of the Loaned Materials to any third party without the written
approval of Casio Saoft,

(b) Fonix shall promptly return to Casio Soft the Loaned Materials upon the request of Casio Soft at any
lime, or the termination of this Agreement,

5. DELIVERABLES, ACCEPTANCE AND REJECTION

3.1 Deliverables. Fonix will deliver the Deliverables in accordance with the Development and Payment
Schedule. Deliverables will be delivered to the Casio Soft Project Manager accompanied by a wrillen
slatement listing the items delivered, identifying the stage of acceptance testing for which they are being
delivered pursuant to the Development and Pavment Schedule, and stating that they are ready for Casio
Soft's acceptance testing. All Deliverables will be sent to Casio Soft at Shin-Nakano AM-1 Bldg., 23-3,
Honcho 3-chome, Nakano-ku, Tokve. Japan T64-0012.

3.2 Acceptance,

(a) Casio Soft, with the assistance of Fonix if requested by Casio Soft, will examine and test each
Deliverable upon delivery to determine whether the Deliverable contains Errors. Casio Soft will, within
30 days for each Deliverable: {i) accept the Deliverable and so inform Fonix in wriling; or (ii) if the
Deliverable has Errors, reject the Deliverable and provide Fonix with a wrilten statement of Errors,
Notwithstanding the Development and Payment Schedule, Casio Soft will not be obligated to complete
payment for any Deliverable for which Casio Soft has submitted 10 Fonix a statement of Errors until
Fonix has corrected such Errors to the reasonable satistaction of Casio Soft.

(by Fonix shall use commercially reasonable, good faith efforts 1o promptly correct the Errors in anv
Deliverable set forth in the statement of Frrors and redeliver the Deliverable to Casio Soft after receipt
of the statement of Errors. Casio Soft will, after such redelivery, accept or reject the redelivery in
accordance with the procedure set forth in Section 5.2(a), which procedure will be repeated until Casio
Soft accepts the Deliverables or terminates this Agreement pursuant (o Section 5.3

3.3 Rejection. Should any Deliverable fail to meet the Specification either (i) after the third redelivery of
that Deliverable pursuant to Section 3. 2(b) or ( ii) after any delivery or redelivery which is late, then Fonix
will be deemed to be in material breach of this Agreement. and Casio Soft may terminate this Agreement
pursvant to Section 10.2 below.

6. DOWNERSHIP



6.1 Fonix shall retain all righis, titles and interests, including without limitation all patents. copyrights,
trade secrets and other intellectual property rights, in and to the Software Products and all derivative works
thereot,

6.2 Fonix grants to CASIO SOFT the worldwide license 1o use. reproduce, present publicly, or distribute
the Software Products only according to the terms of a separate License Agreement executed by the
parties.

6.3 Fonix grants to CASIO SOFT under the terms of this Agreement a limited non-distribution license for
in-house non-public demonstration purposes only of the Software Products and Deliverable to those
employees of CHMC who need to know the status thereof. CASIO SOFT shall require CHMC to abide by
the terms of this Agreement especially the Confidential Information.

7. PAYMENTS

Casio Soft will make paymenis to Fonix in accordance with the Development and Payment Schedule
located in Exhibit C, provided that: (i) Fonix has completed the milestones set forth therein: and (i) Casio
Soit has accepted the Deliverables. Each such payment will be made within the acceptance days set forth
in the Development and Payment Schedule following the later of Casio Soft's acceptance of corresponding
Deliverables or Casio Soft's receipt of Fonix's invoice.

8. WARRANTIES AND INDEMNIFICATION

8.1 Warranties. Fonix warrants that: (i) all Deliverables delivered 1o Casio Soft hereunder will conform 1o
the requirements set forth in the Development and Pavment Schedule and to the Specification, in all
material respects, for a period of one (1} vear alter acceptance of that Deliverable by Casio Soit: {ii) in
connection with Fonix's performance under this Agreement, Fonix will not intentionally infringe or
misappropriate any patent, copvright, trade secret, or any other proprietary right of any third party: (iii) 1o
the best of Fonix's knowledge and belief, the Deliverables can be efficiently developed by Fonix; and (iv)
Fonix has full power to enter into this Agreement, 1o carry out its obligations under this Agreement.

8.2 Infringement Indemnity and Duty 1o Correct.

ta) Infringement Indemnity, Fonix will, at its expense. defend any claim or action brought against Casio
Soft. and Casio Soft's subsidiaries, affiliates. directors. officers, emplovees, agents and independent
contructors, o the extent it is based on a claim tha any Deliverable provided bv Fonix under this
Agreement infringes or violates any patent, copynght. trademark, trade secret or other proprietary right
of a third party, and Fonix will indemnify and hold Casio Soft harmless from and against any costs,
damages and fees reasonably incurred by Casio Soft, including but not limited o fees of altornevs and
ather professionals, that are attributable to such claim or action: provided that: (i) Casio Soft gives
Fonix reasonably prompt notice in writing of anv such claim or action: (i1} Casio Soft grants Fonix sole
control over the defense of the claim or action and provides Fonix information, assistance and authority,
4t Fonix's expense. to enable Fonix to defend such claim or action: and (iii} Fonix will not be
responsible for any settlement made by Casio Soft without Fonix s written permission. Casio Soft may,
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at its option and expense, choose to be represented by separate counsel in any such action. Fonix may
not settle any claim or action on Casio Soft's behalf without Casio Soft's written permission and in the
event Casio Soft and Fonix agree to settle a claim or action, both Fonix and Casio Soft agree not to
disclose the settlement nor 1o permit the party claiming infringement to disclose the seltlement without
tirst obtaining the other party's written permission. Fonix shall have no liability for infringement based
on modification of the Deliverable by any partv other than Fonix. or the combination or use of the
Deliverable with any other software, equipment, product or process not furnished by Fonix (except in
case such combination or use is inevitable), if use of the Deliverable alone and in its unmodified form
would not have been an infringement. THIS SECTION STATES FONIX'S ENTIRE OBLIGATION
WITH RESPECT TO ANY CLAIM FOR INFRINGEMENT OR MISAPPROPRIATION OF ANY
THIRD PARTY INTELLECTUAL PROPERTY RIGHTS.

(b) Correction of Errors. If Casio Soft finds any Errors in the Software Products and the Deliverables
within the warranty period set forth in 8. 1{i) and notifies Fonix thereof, Fonix shall use commercially
reasonable best ¢fforts to promptly correct or repair such Errors al its own responsibility and cost,
However, if the parties decide that the Frrors have only a minimal or trivial effect on a user and does not
prevent or hinder use of any importani features of the Software Products, Fonix shall use commercially
reasonable efforts to correct or repair such Errors within a reasonable period.

3.3 THE FONIX WARRANTIES SET FORTH [N THIS SECTION 8 ARE IN LIEU OF ALL OTHER
WARRANTIES, EXPRESS. IMPLIED OR STATUTORY, INCLUDING WITH RESPECT TO
MERCHANTABILITY OR FITNESS OF THE SOFTWARE PRODUCTS AND DELIVERABLES FOR
ANY PARTICULAR PURPOSE OR INTENDED USE.

9. CONFIDENTIALITY

Each party will protect the other's Confidential Information from unauthorized dissemination and use with
the same degree of care that each such party uses lo protect its own like information, but al least a
reasonable degree of care. Neither party will use the other's Confidential Information for purposes other
than those necessary to perform its obligations or exercise its rights under this Agreement. Neither party
will disclose to third parties the other’s Confidential Information.

10. TERMINATION

0.1 Termination for Convenience. Casio Soft may terminate this Agreement for its convenience al any
time prior to Casio Soft's final acceplance of the Deliverables, for any reason or for no reason by giving
Fonix wrilten notice of termination. Termination will become ctfective upon receipt of such notice by
Fonix. Such termination does not eliminate Casio Soft's obligation to pay for a pro-rated portion of
Fonix’s expenses (at a rate of $250vday) for effors expended on Casio Soft’s behaif. Such payments will
be netted against pavments already received and the balance, if any, will be due to Fonix within 30
business davs. The surplus, if any. will be refunded 1o Casio Soft within 30 business days.

M2 Termination for Cause By Either Party. Either party will huve the rght 1o terminate this Agreement
immediately upon written notice at anv time if-



(1) The other party is in material breach ot any warranty, term, condition or covenant of this Agreement
other than those contained in Section 9 and fails 1o cure that breach within thirty (30) davs after written
notice of that breach and of the first party's intention to terminate:

{11) The other party is in material breach of any warranty, term, condition or covenant of Section 9-

(iii) The other party: (1) becomes insolvent and admits in writing its insolvency or inability 1o pav its debts
or perform its obligations as thev mature: or (2) makes an assignment for the benefit of creditors: or

(iv) (1) A voluntary petition in bankruptey for liquidation is filed by the ather party: or (2) an involuntary
petition in bankruptey for liquidation is filed against the other party: or

(v) A receiver is appointed for the other parly’s business or property; or

{vi) The other party has come through a substantial change (s) in its organization, assets. management
and/or financial status which threatens to seriously hinder the performance of this Agreement; or

(vii} The control or ownership of the other party al any time passes, cither directly or indirectly, into the
hands of any other firm. company or individual.

10.3  Effect of Termination. Upon termination of this Agreement, cach party will be released from all
obligations and liabilities to the other accurring or arising after the date of such termination, except that the
provisions of Sections 1, 4(b). 6, 8, 9, 10.3. 10.4. L1, 12, and 13 will survive termination of this Agreement.
Termination will not relieve Fonix or Casio Soft from any lability arising from any breach of this
Agreement.  Neither party will be liable to the other for damages of any sort solely as a result of
terminating this Agreement in accordance with its terms. Termination of this Agreement will be without
prejudice to any other right or remedy of either party.

10.4 Payments by Casio Soft. Notwithstanding the foregoing if Fonix terminates this Agreement pursuant
to the provisions of Section 10.2 above, Casio Soft's sole monetary obligation to Fonix will be to pay
Fonix for all milestones completed and accepted by Casio Soft as set forth in the Development and
Payment Schedule, and to pay Fonix pro rata (based on a rate of $250 per dav) for work done by Fonix
towards the next sequent milestone, including any non-refundable costs, previously approved by Casio
Soft in writing, that arc reasonably incurred for materials related 1o any subsequent milestones. The
payment method shall be applied 1o the method under Section 1001 mutatis mutandis.

L. RIGHT TO DEVELOP INDEPENDENTLY

Nothing in this Agreement will impair Casio Soft’s nght 1o acquire. license, develop, manufacture or
distribute for itself, or have others develop, manutacture or disiribute for it. similar lechnology
performing the same or similar functions as the technulogy contemplated by this Agreement, or 1o market
and distribute such similar technology in addition 1o, or in licu of, the Soffware Products: provided thai
Casio Soft does not use or misuse Fonix's intellectual property or Confidential Information in connection
therewith,

12. DISCLAIMER OF CONSEQUENTIAL DAMAGES: LIMITATION OF DAMAGES



EXCEPT FOR INDEMNIFICATION AS PROVIDED IN SECTION 8, IN NO EVENT SHALL EITHER
PARTY BE LIABLE TO THE OTHER FOR ANY SPECIAL, INCIDENTIAL OR CONSEQUENTIAL
DAMAGES ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT, EVEN IF THAT
FPARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. IN NO EVENT
SHALL EITHER PARTY'S AGGREGATE LIABILITY TO THE OTHER PARTY EXCEED THE
TOTAL AMOUNTS PAID OR PAYABLE TO FONIX UNDER THIS AGREEMENT. EXCEPT FOR
INDEMNIFICATION UNDER SECTION 8 OR BREACH OF CONFIDENTIALITY UNDER
SECTION 9.

13. GENERAL

13.1 Force Majeure. Neither partv will be liable for any failure or delay in its performance under this
Agreement due to causes, including, but not limited 1o, an act of God, act of civil or military authority, fire,
epidemic, flood, earthquake, riot, war, sabotage, labor shortage or dispute, and governmental action,
which are beyond its reasonable control; provided that the delayed party: (i) gives the other party written
notice of such cause promptly, and in any event within fifteen {15) days of discovery thereof; and (ii) uses
its reasonable efforts to correct such failure or delay in its performance. The delayed party's time for
performance or cure under this Section 13.1 will be extended for a peried equal to the duration of the cause
or sixty (60) days, whichever is less.

13.2 Relationship of Parties. Fonix is an independent contractor. Neither Fonix nor Fonix's emplovees,
consultants, contractors or agents are agents, employees or joint ventures of Casio Soft, nor do they have
any authority to bind Casio Soft by contract or otherwise to any obligation. They will not represent 1o the
contrary, either expressly, implicitly, by appearance or otherwise. Fonix will determine, in Fonix's sole
discretion, the manner and means by which the Services are accomplished, subject to the express condition
that Fonix will at all times comply with applicable law.

13.3 Employment Taxes and Benefits, It will be Fonix's obligation 1o respect as income all compensation
received by Fonix pursuant o this Agreement and pay all taxes due on such compensation, Fonix will
indemnify Casio Soft against and hold it harmless from any obligation imposed on Casio Soft to pay any
withholding taxes, social security, unemployment insurance, workers' compensation insurance, disability
insurance or similar items, including interest and penalties thereon, in connection with any paymenis made
to Fonix by Casio Soft pursuant to this Agreement.

13.4 Assignment. The rights and liabilities of the parties hereto will bind and inure to the benefit of their
respective successors and administrators, as the case may be; provided that, as Casio Soft has specifically
contracted for Fonix's services, Fonix mav not assign or delegate its obligations under this Agreement
either in whole or in part, without the prior written consent of Casio Sofl. Any attempted assignment in
violation of the provisions of this Section 13.4 will be void. Casio Soft shall not assign this Agreement or
its rights hereunder to any third partv without the prior written consent of Fonix,

13.5 Equitable Relief. Because the Services are personal and unigue, and because hoth parties will have
access 10 and become acquainted with confidential and proprietary information of the other, the
unauthorized use or disclosure of which would cause irreparable harm and significant injury which would
be difficult to ascertain and which would not to be compensable by damages alone, both parties agree that
both parties will have the right 1o enforce this Agreement and anv of its provisions by injunction, specific
pertormance or other equitable relief without prejudice to any other rights and remedies that they
may have for breach of this Agreement.



L3.6 Governing Law, This Agreement shall be governed by und construed in accordance with the laws of
Switrerland.

137 Arbitration. Any dispute arising out of or relating to this Agreement, or the breach termination or
validity thereof, shall be finally setiled by arbitration which shall be in Switzerland and under the Rules of
Arbitration of the International Chamber of Commerce, Paris by three (3) arbitrators appointed in
accordance with said Rules. The award rendered by the arbitrators shall be final and binding upon bath
parties. Judgment upon the award mav be entered in any court having jurisdiction thereof,

13.8  Severability. If for anv reason a court of compelent jurisdiction finds any provision of this
Agreement, or portion thereof, to be unenforceable, that provision of the Agreement will be enforced to the
maximum extent permissible so as o effect the intent of parties. and the remainder of this Agreement will
continue in full foree and effect,

13.9 Natices. All notices required or permitted under this Agreement will be in writing, will reference this
Agreement and will be deemed given when: (i) delivered personally: (i) when sent by confirmed tefex or
Facsimile: (iii) five (5) days after having been sent by registered or certified mail, return receipl requested,
postage prepaid: or (iv) one (1) day after deposit with a commercial overnight carrier specifying next day
delivery, with written verification of receipt. All communications will be sent 1o the addresses set forth
below to or such other address as may be designated by a party by giving written notice to the other party
pursuant to this Section 13.9;

Casio Sofi: Fonix;

Shin-Nakano AM-1 Bldg. 9350 South 150 East

23-3. Honcho 3-chome Suite 700

Nakano-ku. Tokyo, Japan Sundy, Utah 84070 1J.5.A.
Livh-001 2 Altention: John Shepherd

Attention: Yutaka Kida

13.10 No Waiver. Failure by cither party to enforce uny provision of this Agreement will not be deemed :
waiver of future enforcement of that or any olther provision.

Li11 Mo Rights in Third Parties. This Agreement is made for the benefit of Fonix and Casio Soft and
their respective subsidiaries and affiliates, if any. and not for the benefit of any third parties.

13.12 Counterparts. This Agreement may be executed in one or more counterparts, each of which will be
deemed an original, but which collectively will constitute one and the same instrument,

1313 Headings and References. The headings and captions used in this Agreement are used for
convenience only and are not to be considered in construing or interpreting this Agreement.

13.14 Complete Agreement. This Agreement, including all Exhibits, constitutes the catire agreement
between the parties with respect 1o the subject matter hereof, and supersedes, and replaces all prior or
contemporancous understandings or agreements, written or oral, regarding such subject matter, No
amendment to or modification of this Agreement will be binding unless in writing and signed by a duly
authorized representative of both parties. To the extent any terms and conditions of this Agreement
contlict with the terms and conditions of any invoice. purchase order or purchase order acknowledgement
placed hereunder. the terms and conditions of this Agreement will govern and control,

IN WITNESS WHEREOF. 1he pirties have caused this Agreement 1o be sxeculed by their duly
authorized representatives:



Casio Soft Co., Lid.:

Name:  M,nery Ktm&;-.-_; b
Title: : il

Date:  Defade.-

Fonix Speech. Inc.;

Nume:  Roger Dudley

Title: _ Eyec VPand CFO
Date: Jtﬁw
Signature: N’Lﬂ: m bh_/-l,:

R VLN



Casio Soft Co., Ltd.

Exhibit A
SPECIFICATION

This attachment details the Fonix DECtalk LG4 twith DECtalk 5.1 forthcoming) (US
English) to be used by the Casio Hitachi Mobile Communications cellphone devices.

Product Functions/Features

lianguage Support
DECtalk 4.6.4 (with DECtalk 5.1 forthcoming) will provide audio output of US English for
unlimited TTS using US English letterto-sound rules and the standard DECtalk language
specific main dictionary.

Voices
DECtalk provides nine standard voices. There are four male voices, four female voices. and
one child voice. These voices can be altered via in-line commands.

Audio Output
DECtalk will generate audio output at 8 kHz(11 kHz»), 16 bit, PCM data. Fonix DECtalk
464 (with DECtalk 5.1 forthcoming) provides the highest voice quality with 16-bit
resolution. Lower number of bits resolution could result in a shight degradation in voice
quality. Low quality audio hardware, including speakers, could also adversely affect voice
quality.

Altering Pronunciation/In-line Commands
DECtalk allows inline commands to be included i the input text. These commands alter
the audio output. These commands are listed in the following rable.

| Command | Syntax | Function 4
Comma Pause [:‘comma DD| or |:l.'pi Increases or decreases the length of the
DI comma pause from the current value by the
delta  value  specified, measured in |
. _, milliseconds. I
| Design Voice | [dv XX YY) | Customizes a DECtalk Software voice by |
I ' selecting  and setting  speaker  definition
et aptions : |
| Dial Tones  [idial YY] | Dials telephone numbers |
| Error [error XX] ' Sets the error mode for a module
T ——i—————— [ [og mode is not supported) 0 |
Index Mark l‘index mark DD Inserts marks, which are recogmized by the
—_ application, into text
Mode ['mode XX YY] Allows words and svmbols to be interpreted
| — | forspecial use : _|
| Nuame I'name Xl or | Selects the name of the DECtalk Software |
[nXX] Yol

Period Pause _ T:period DD or ipp Increases or_decreases the lengh of _the |




)

period pause form the current value bv the

muilliseconds.

delta  wvalue  specified, measured in

| Phoneme [:phoneme XX1 XX
[nterpretation  YY]

Allows .Evr.-ryr.hing within brackets to be
interpreted as phonemic text

I Pitch i:-pil‘.t‘.h (B]3]] Raises by the value specified the frequency of
s _ _ _ uppercase letters spoken in typing mode
| Pronounce [:pronounce XX]| Speaks alternate, primary, or proper noun

pronunciation of a word

'___Ej.;nctum_:lélL | :punct XX|
_Rate Selection  [:rate DD

_Turns punctuation on and off -
Selects speed at which text is spoken

Reverse ' ['mode intonrev on] | Reverses intonation in a question.
| Intonation | [‘mode intonrev off] | -
| Say [:say XX] Allows DECtalk Software to speak words
] - | before they are queued
Skip ['skip XX| Allows users to skip specified parts of the test

preprocessing

' Stand-alone A ['l Pronounces a stand-alone ‘a’ as ‘A’ (ey) in a |
sentence. =l
| Syne | ['synel Provides coordination between an application

program and DECTalk Software. An
application can send data to DECTalk
Software faster than DECTalk Software can
speak it. To earry on a dialogue with an
application, the application should be notified

when DECTalk Software has finished
| speaking text sent to it.

Ak



Exhibit i
SOFTWARE DELIVERABLE DETAILS

Fonix will make four deliveries to Casio Soft through out the course of this project. Each
delivery is outlined separatelv. Unless specifically stated. Fonix has accepted no me maory
size or speed limitations,

Delivery 1

Delivery 1 will be a device-hased, pre-alpha, non'working interface sample,

Delivery 2

Delivery 2 will be a device-based alpha working version that may contain bugs.

Delivery 2 will be sent only in electronic form. [t will include documentation and the SDK
as defined above. Delivery will be through the Fonix ftp site, ftp /ftp.fonix.com and must
remain on the ftp site for 3 business days. The username and password for the Fonix ftp
site will need to be given to Casio Soft on or before the delivery date. The deliverable will he
used by Casio Soft in the development and testing of the cellphone device,

Delivery 3

Delivery 3 will be a device-based heta version with no bugs. The SDEKs will:

# use Fonix DECtalk 4.6.4 (with DECtalk 5.1 forthcoming) SDK with full language
support for US English.
support all features/functionality of DECtalk 1.6.1 (with DECtalk 5.1 forthcoming)
support a C APl laver
return audio output through a callback funetion or an appheation supplied buffer
operate using no more than 1 MB RAM.

TETT.

Delivery 3 will be sent only in electronic form. [t will include documentation and the SDK
as defined above. Delivery will be through the Fonix ftp site, ftp:/ftp.fonix.com and must
remain on the ftp site for 3 business days. The username and password will be the same as
Delivery 2. The deliverable will be used by Casio Soft in the dewv :lopment and testing of the
Casio Hitachi Mobile Communications cellphone device.

Delivery 4

Delivery 4 will be a final version. Only librarvts) that must be modified to integrate any
changes, fixes, \mprovements. ete required under the Acceptance Criteria listed 1n
Attachment D that Fomx was notified of at least two (2} weeks prior to the scheduled
delivery date will be updated and delivered.

Delivery 4 will he sent only in electronie form. It will include documentation and the
upgraded librarvis) for the Fonix DECtalk L twith DECtalk 5.1 forthcoming) SDE with
support tor US English. Delivery will be through the Fomix ftp site, ttp:/iftp. fonix.com and
must remain on the ftp site for 4 husiness days. The username and password will he the



same as Delivery 2. The upgraded library(s) will be for the Casio Hitachi Maobile
Communications product release.
Exhibit
DEVELOPMENT AND PAYMENT SCHEDULE

Development Schedule

Work on the project will start at the signing of this Agreement,

All delivery dates are defined as COB Salt Lake Citv, UT.

Delivery date of Deliverv las defined in Exhibit B: Complete,

Estimated delivery date of Delivery 2 as defined in Exhibit B: August 30", 2006,

Estimated delivery date of Delivery 3 as defined in Exhibit B: Sepiember 27", 2006,

Estimated delivery date of Delivery 4, the final deliverable, as defined in Exhibit B und based on receiving
Evaluation Result’s Delivery from Casio Soft by October 14", 2006: October 25", 2006 or 4 weeks from
completion of Delivery 3, which ever is later.

Payment Schedule
[n consideration of Fonix's development of the Software Products, Casio Soft will pay 0 Fonix as NRE
the total Payment will be made by January 317, 2007



Exhibit 1)
AUCCEPTANCE CRITERIA DETAILS

Performance
Fonix DECtalk 4.6.1 (with DECtalk 5.1 furthcoming) (US English) will run on the BREW
vi.1.2 operating system und the Qualcomm MSM6350 (ARM 9) chip devices supplied by Casio Soft.

Pronunciations

Fonix DECtalk 4.6.4 (with DECtalk 5.1 forthcoming) (US English) pronunciations will be
the same on the Casio Hitachi Mobile Communications device as the PC. Fonix DECtalk
464 twith DECtalk 5.1 forthcoming) (US English) uses both letter-torsound rules and a
dictionary to determine the pronunciation of all input text. All common words for a specific
language are pronounced according to letter-tosound rules. Fonix DECtalk 1.6 (with
DECtalk 5.1 forthcoming) (US English) letter-to-sound rules are based on a language
specific pronunciation standard. Words that are exceptions to these rules are maintained in
a separate language specific dictionary for more aceurate pronunciation.

Fonix assures that pronunciations for the most common words of each language will he
correct. This does not include foreign words or specialty words, such as medical terms,
terms related to specific occupations, ete. Specific words can be added to the di ictionary 1f
they are common words and as space allows,

Lan_gl_l_ga_ Pronunciation Standard
' US English American Western English
- (US Broadeasting standard)

wAlA



Exhibit E
HARDWARE AND SOFTWARE DELIVERABLES

HARDWARE:

Casio Soft will deliver to Fonix documentation, and (2) functional prototypes phones supporting
debug of all hardware functionality for BREW,

Casio Soft will provide Fonix with unlimited suppuort on the Casio Hitachi Mobile
Communications hardware until Casio Soft has given final acceptance.

Casio Soft will provide Fonix with new hardware within one (1) week of any hardware revisions
or modifications,

SOFTWARE:
Casio Soft will deliver to Fonix a sample program of reading text data.

Casio Soft will pay for all support software necessary 1o build and run on the BREW platform.

Both shall meet the criteria as outlined in Exhibit F

o uki



Exhibit ¥
FUNCTIONAL PRODUCT BOARD CRITERIA DETAILS

To be classified as functional. the product devices created by Casio Hitachi Mobile
Communications must pass the following performance requirements. Casio Soft will be
responsible for ereating and running each test. Results of each test will be included in the
delivery of the product devices to Fonix.

Memory Performance

Casio Soft will test the product devices to ensure functionality of each piece of memory, All
memory must be read from. Any memory that is writerable, i.e. RAM, must be written to
and read from.

Audio Performance

Casio Soft will test the product devices audio hardware and the interaction between the
hardware and Casio Soft's audio driver for acceptable quality under operating conditions,
Operating conditions include the interaction between power up, standby modes (if used),
and audio output. The test will verify that the channel can be opened, data played, and the
channel closed with no undesirable effects, including clicks and backeground noise, under the
operating conditions.

Power Performance
[f a standby mode will be used on the product devices to limit the power consumption, Casio

Soft will test the previously determined standby mode on the product devices to ensure the
power consumption is acceptable.

Ry I.“'u.



'l LN . Contract No.

SOFTWARE LICENSE AGR EEMENT

This SOFTWARE LICENSE AGREEMENT (the “Agreement”) is entered into and is effective as of
November 28, 2006 (the “Effective Date™), by and between Casio Soft Ca., Ltd., a Japanese corporation
having its principal place of business offices at Shin-Nakano AM-1 Bldg.. 23-3, Honcho 3-chome,
Nakano-ku, Tokyo, Japan 164-0012, (“Casio Soft”), and Fonix Speech Incorporated, a Delaware
corporation having its principal place of business at 9350 South 150 Fast, Suite 700, Sandy, Utah 84070
US.A. (*Fonix™),

RECITALS

WHEREAS, Casio Soft and Fonix have entered "Software Development Agreement” as of October 27,
2006 (the “Software Development Agreement”), and Fonix developed text-to-speech (TTS) software
“Fonix DECtalk 5.1” for US English, “Fonix DECralk 4.6.4” for US English for BREW v3.1.2 operating
svstem and the Qualcomm MSM6550 (ARM 9) chip environment, and

WHEREAS, Casio Soft wishes to acquire a right 1o use, reproduce, present publicly, or distribute such
software product in connection with the Casio Hitachi Mobile Communications cell phone devices and
or other portable information devices:

NOW THEREFORE, in consideration of the promises and the mutual agrecments herein contained, the
parties agree as follows:

AGREEMENT
1. DEFINITIONS

L.1 “Software Product” means text-to-speech (TTS) software “Fonix DECralk 5.1" for US English and
“Fonix DECralk 4.6.4" for US English” developed by Fonix under the Software Development
Agreement, and any new versions of such software with improvements or new features delivered by
Fonix to Casio Soft under this Agreement.

1.2 “Casio Hitachi Mobile Communications Product” means Casio Hitachi Mobile Communications
cell phone devices including but not limited to other portable information devices, and personal digital
assistants,

[.3 “Confidential Information” means: (a) any mformation, including but not limited 1o any information
relating to either party’s Software Products or other software, plans, designs, costs, prices and asmes.
finances, marketing plans, business apportunities, personnel, research, development of know-how: that is
designated by the disclosing party as confidential in writing or, if disclosed orally or visually, designated
as confidential at the time of disclosure and reduced to writing and designated as confidential in writing
within thirty (30) days: and (b) the terms and conditions of this Agreement: provided, however that
“Confidential Information” will not include information that: (1) is or becomes generally known or
available by publication, commercial use or otherwise through no fault of the receiving party: (2) is
known and has been reduced to tangible tarm by the receiving party at the tume of disclosure and is not
subject to restriction: (3) is independently developed by the receiving party without use of the disclosing
party's Contidential Information: (4 is lawtully obtained from a third partv who has the right to make
such disclosure: or (5) is released for publication by the disclosing party in writing.



.4 “Updates™ means routine updates to the Software Product, including "bug fixes", error corrections.
minor enhancements, and documentation corrections and additional language versions. Updates are
identified by a change in the Software Product version number to the right of the decimal,

1.5 “Upgrades” means (i) a version upgrade to the Software Product identified by a change to the
digit(s) to the left of the decimal point in the Software Product version number {e.g., DECralk 5.1 10
DECtalk 6.0, and is a later, enhanced version of the Software Product and feature set originally licensed
(if the new version includes new, optional features that are available at additional cost, then such features
are generally not available in the Upgrade without corresponding additional payment); and (ii) a product
upgrade, which includes any new or different product that include new teatures; ports or versions of the
Software Product for other platforms or operating systems of the Software Product not expressly licensed
to Casio Soft. In this agreement, DECtalk 4.6.4 0 DECtalk 5.1 is recognized as a free upgrade.

2. GRANT OF RIGHTS TO CASIO SOFT

2.1 During the term of this Agreement, Fonix hereby grants Casio Soft a non-exclusive worldwide
license (a) to copy and have copied the Software Product for the sole purpose of incorporating the
Software Product into Casio Hitachi Mobile Communications Products, and (b) to distribute and sell
copies of the Software Product solely as embedded into the Casio Hitachi Mobile Communications
Products to end-users directly or through the Casio Hitachi Mobile Communications authorized
distributors.

2.2 Each copy of the Software Product shall be distributed with a statement in the owner’s manual or
other documentation that contains industry-standard disclaimers of warranties and liabilities protecting
Fonix, as a supplier of software used within Casio Hitachi Mobile Communications Product. An
cxample of acceptable language would be: “Casio Hitachi Mobile Communications and its licensors
make no other warranties, express or implied, and disclaim any implied warranties of
merchantability or fitness for a particular purpose. Speech software may not be error-free. Casio
Hitachi Mobile Communications and its licensors shall not be liable for any lost profits,
interruptions of business, or any incidental, consequential or punitive damages, and their total
liability for any claim or damage arising out of the use of this Product shall not exceed the license
fee you paid.”

2.3 Fonix shall retain all right. title and interest, including without limitation all patents, copyrights,
trade secrets and other intellectual property rights, in and to the Software Product and all copies thereof,
including derivative works, subject to the license set forth in this Agreement. Fonix specifically reserves
all rights not expressly granted in this Agreement. However, Casio Soft shall retain all rights, titles and
interests. Casio Soft is granted the rights to use the Casio dictionary that was developed for the Casio
electronic dictionary products.

in and to the new dictionary data abowt pronunciation in the Software Product that Fonix developed
based on Casio Soft’s requirements under the Software Development Agreement. (“Dictionary data”
means only the dictionary file and does not include engine code or underlying software code.)

24 Casio Soft shall not modify, localize, translate or create derivative works of any portion of the
Software Product or its documentation. Casio Soft agrees not 1o reverse engineer, disassemble,
decompile or otherwise attempt to derive source code, trade secrets, programming methods or
Confidential Information from the Software Product. except o the extent permitted by law
notwithstanding this limitation.

=3 Casio Soft shall use reasonable efforts to prevent its employees, distributors and customers from
making unauthorized copies of the Software Product or improperly using the Software Product. If Casio
Sott discovers anv such problems, it will promptly notity Fonix and take commercially reasonable
actions to resolve the problem as soon as reasonably possible.

2.6 Fonix grants to Casio Soft. subject to the terms and conditions of this Agreement, a worldwide,
nonexclusive. rovaltv-free license 1 use Fonix's name, logo. DECralk trademark fthe “Trademarks™) in



advertising, promoting, selling, licensing, and distributing the Software Product to distributors and
customers. Casio Soft will utilize appropriate Fonix logos and Trademarks in branding Casio Hitachi
Mobile Communications Products, demonstrations. evaluation copies, collateral, etc., that reference or
utilize the Software Product and which also include other third party trademarks or logos, The Casio
Hitachi Mobile Communications Product may also be rebranded with a third party's trademark. Casio
Soft will also include the Fonix name and DECtalk trademark in the documentation for the Casio Hitachi
Mobile Communications Product. Casio Soft acknowledges that all right, title and interest in and to
Fonix's Trademarks, including all goodwill related thereto, are and shall remain owned solely by Fonix
and that all usage of Fonix's Trademarks by or on behalf of Casio Soft shall inure to the benefit of Fonix.
Casio Soft agrees to comply with any and all reasonable trademark usage guidelines promulgated by
Fonix and provided to Casio Soft, and shall supply, upon Fonix's written request, specimens of all
materials in which a Fonix Trademark appears to Fonix for inspection and approval, which approval
shall not be unreasonably withheld. Fonix agrees to provide Casio Soft a copy of its current trademark
usage guidelines promptly upon execution of this Agreement.

3. SUPPORT AND UPDATES

3.1 During the warranty period defined in Section 6.1. Fonix agrees to provide continuing direct
support to Casio Soft, upon Casio Soft’s reasonable request, to enable Casio Soft to operate and maintain
the Software Product, via e-mail and telephone (and personal visits if mutually agreed by the parties),

3.2 Fonix will provide Casio Soft with Updates as Fonix may develop and release during the term of
this Agreement. Fonix shall provide a master copy of such Updates to Casio Soft and Casio Soft may, in
its discretion, integrate such Updates in units of the C. asio Hitachi Mobile Communications Products
subsequently distributed and provide them 1o end users who have maintenance agreements, Upgrades to
the Software Product will offered to Casio Soft at Fonix's standard prices for such Upgrades.

3.3 The parties agree that ten percent (10%) of the pavments made by Casio Soft under the Software
Development Agreement is allocated as consideration in full for the support and maintenance services to
be provided by Fonix to Casio Soft under this Section 3.

4. PAYMENTS

4.1 In consideration of the rights granted to Casio Soft pursuant to Section 2 hereof, Casio Soft shall
make the following pavments to Fonix, namely:

A per copy royalty on the units of Casio Hitachi Mobile Communications Product with copies of the
Software Product based on DECtalk version 5.1, DECtalk version 4.6.4, (including Updated versions,
but not Upgrades) embedded therein (whether in single or in sets of each language support version) sold
by Casio Soft as follows. This amount includes withholding tax. For the sake of clarity, Run Time
License fees are based upon the date the Product is manutactured. This DECtalk 5.1/4.6.4 pricing is
contingent upon the release of the Casio Computer Company's electronic dictionary products,”

DECtalk 5.1/4.6.4 Cumulative Units Sold Fer Unit Royalties
Lm0 OHH)
40,001 --- 80,000
80,001 --- 400,000
400,001 --- 300,000
S00.001 -

Cusio Soft hereby commits to purchase 300,000 units uptront. The pavment for these upfront units
(USS59.400) shall be due 6l) days from the Effective Date of this Agreement. Payments shall be made
pursuant 1o section 4.2 below,

This pricing will continue through the life of the Casio Hitachi Mobile Communications Product(s) that
Casio Soft produces that have the DECtalk 5.1 4.6.4 or Updated (but not Upgraded) version of the



Sottware Product. As indicated in Sections 1.5 and 3.2, U perades constitute a new license and will
require a new pricing structure.

+.2 All payments which may become due to Fonix under this Agreement shall be paid by Casio Soft in
US dollars and received by Fonix Corporation on behalf of Fonix, and Casio Soft shall make remittance
to the following bank account of Fonix Corporation as designated by Fonix:

Bank: Zions Bank

Branch Name: South Towne Branch
Address: 1235 West 10600 South
Sandy, UT 84070

Account No.:

ABA No.: 124000054

SWIFT code: ZFNBUSSS

3. KEEPING AND INSPECTION OF ACCOUNTS

5.1 Casio Soft shall, during the term of this Agreement, keep accurate accounts and records necessary
tor the determination of the rovalties pavable to Fonix,

5.2 Accounts for the sale of the unit of Casio Hitachi Mobile Communications Products with copies of
the Software Product embedded therein shall be made up quarterly by Casio Soft to 31 March, 30 June.
30 September and 31 December and Casio Soft shall del iver to Fonix a report, within 15 days of the end
of such calendar quarter, setting out:

{a) The number and type of Casio Hitachi Mobile Communications Products with copies of the
Software Product embedded therein sold by Casio Soft, broken down by Fonix product and version
number; and

(b) A detailed account of all amounts due 1o Fonix

Fonix will prepare and send an original invoice of payment due to Fonix, based upon the written report
sent by Casio Soft set forth in the preceding sentence. within five business (5) days of Fonix's receipt of
such report. Within ninety (90) days of the last day of each quarterly period commencing on either April
1, July 1, October 1, or January | ("Payment Period"), Licensee shall pay the amount due for such
Payment Period based on such invoice. Any amounts not paid when due shall accrue interest at the rate
of 1.0 % per month or the highest rate allowed by law, whichever is less,

5.3 Upon request in writing by Fonix, Casio Soft shall permit an independent auditor nominated by
Fonix to examine Casio Soft's books and records of account for the sole purpose of verifying the
amounts received by Fonix under this Agreement, provided that: all costs in relation thereto shall be for
the account of Fonix, except that, if there has been an underpayment of more than 5% of the royalties
payable to Fonix, such audit shall be at the expense of Casio Soft, and Casio Soft shall promptly pay to
Fonix any underpayment determined by the audit. - "

s #
6. WARRANTIES AND INDEMNIFICATION - o

6.1 Fonix warrants that: (i) the Software Product will conform (0 the requirements #81 forth in the
Software Development Agreement, in all material respects, tor a period of one (1) vear after acceptance
of that Software Product by Casio Soft under the Software Development Agreement: (ii) in connection
with Fonix's performance under this Agreement. Fonix will not intentionally infringe or misappropriate
any patent, copyright. trade secret, or anv ather proprietary right of any third party; and (iii) Fonix hus
tull power to enter into this Azreement., and 1o carry out its obligations under this Agreement,

f.2 Fonix will, at its expense, detend any claim or action brought against Casio Soft. and Casio Softt's
subsidianes, atfiliates. directors, officers, emplovees. agents and independent contractors. to the extent it



is based on a claim that any Software Product infringes or violates any patent, copyright, trademark.
trade secret or other proprietary right of a third party, and Fonix will pay any liabilities, damages, costs
and expenses (including reasonable altorneys” fees) finally awarded in such claim or action or paid in
settlement thereof; provided that: (1) Casio Soft gives Fonix reasonably prompt notice in writing of any
such claim or action: {ii) Casio Sof grants Fonix sole control over the defense of the claim or action and
provides Fonix information, assistance and authority, at Fonix's expense, to enable Fonix to defend such
claim or action; and (iii) Fonix will not be responsible for any settlement made by Casio Soft witho ut
Fonix's written permission. Casio Soft may, at its option and expense, choose 1o be represented by
scparate counsel in any such action. Fonix may not settle any claim or action on Casio Soft's behalf
without Casio Soft's written permission and in the event Casio Soft and Fonix agree to settle a claim or
action, both Fonix and Casio Soft agree not to disclose the settlement nor to permit the party claiming
infringement to disclose the settlement without first obtaining the other party's written permission, Fonix
shall have no liability for infringement based on modification of the Software Product by any party other
than Fonix, or the combination, or use of the Software Product with any other software, equipment,
product or process not furnished by Fonix (except in case such combination or use is inevitable), if use of
the Software Product alone and in its unmoditied form would not have been an infringement. If the
Softtware Product is finally held or believed by Fonix to infringe, Fonix shall use reasonable efforts to
obtain a license under the rights that have been infringed, to modify the Software Product so it is non-
infringing or to provide to Casio Soft a substitute Software Product that is non-infringing; provided that
if such options are not commercially reasonable, Fonix may terminate the license for the infringing
Software Product upon written notice 1o Casio Soft. THIS SECTION STATES FONIX'S ENTIRE
OBLIGATION WITH RESPECT TO ANY CLAIM FOR INFRINGEMENT OR MISAPPROPRIA-
TION OF ANY THIRD PARTY | NTELLECTUAL PROPERTY RIGHTS,

6.3 If Casio Soft finds any errors in the Software Products within the warranty period set forth in 6, 1(i)
and notifies Fonix thereof, Fonix shall use commercially reasonable best efforts to promptly correct or
repair such errors at its own responsibility and cost. However, if the parties decide that the errors have
only a minimal or trivial effect on a user and does not prevent or hinder use of any important features of
the Software Products, Fonix shall use commercially reasonable efforts 1o correct or repair such errors
within a reasonable period.

6.4 THE FONIX WARRANTIES SET FORTH IN THIS SECTION 6 ARE [N LIEU OF ALL OTHER
WARRANTIES, EXPRESS, IMPLIED OR STATUTORY, INCLUDING WITH RESPECT TO
MERCHANTABILITY OR FITNESS OF THE SOFTWARE PRODUCTS FOR ANY PARTICULAR
PURPOSE OR INTENDED USE.

7. CONFIDENTIALITY

Each party will protect the other's Confidential Information from unauthorized dissemination and use
with the same degree of care that each such party uses to protect its own like information, but at least a
reasonable degree of care. Neither party will use the other’s Confidential Information for purposes other
than those necessary to perform its obligations or exercise its rights under this Agreement, Neither party
will disclose to third parties the other's ¢ onfidential Information.

8. SOURCE CODE RELEASF

[n the event that (i) Fonix ceases o actively conduct its business, or liguidates, dissolves, terminates ar
suspends its business without a successor, (ii) Fonix terminates all customer support and maintenance for
the Software Product licensed hereunder, or {iii) Fonix is unable to correct or repair errors of the
Software Product under Section 6.2, Fonix shall deliver to Casio Soft a copy of the source code for the
Most recent version of the Software Product licensed to Casio Soft (the “Source Code™). Fonix hereby
grants to Casio Soft, effective upon the date of such delivery, a license 10 use, modify, enhance, and copy
the Source Code as necessary for the exercise of Casio Soft s rights under this Agreement. In no other
way shall such license impair Fonix’s ownership of the Software Product ar the rights of Fonix's
creditors, assigns or SuCcessors in interest. The Source Code itself is not authorized 1o be sublicensed and
shall not be provided to or disclosed to third parties, other than employees or contractors of Casio Soft
with a need to know such information who have signed a non-disclosure dgreement sufficient to protect



the Source Code.
9, TERM

This Agreement will commence on the Effective Date and shall be effective for a period of three (3)
vears. This Agreement shall be automatically renewed thereafter for additional one (1) vear terms unless
terminated by either party at the end of the initial or any renewal term by three (3) months’ prior written
notice,

10. TERMINATION

(0.1 Either party will have the right to terminate this Agreement immediately upon written notice at any
time if:

(i)The other party is in material breach of any warranty, term. condition or covenant of this
Agreement other than those contained in Section 7 and fails to cure that breach within thirty (30) davs
after written notice of that breach and of the first party's intention to terminate;

(iiyThe other party is in material breach of any warranty, term. condition or covenant of Section

(iii)The other party is liquidated or terminates its husiness without such business and this
Agreement being assigned to a permitted assignee under Section 13.4: or

(iv){ 1)A voluntary petition in bankruptcy for liquidation is filed by the other party: or (2) an
involuntary petition in bankruptcy for liguidation is filed against the other party and the other party fails
1o obtain dismissal of such involuntary petition within a reasonable time: or

(v)More than 50% of the control or ownership of the other party at any time passes, either
directly or indirectly, into the hands of any other firm. company or individual, without the other party’s
consent to such change under Section 13.4.

10.2 Upon termination of this Agreement, cach party will be released from all obligations and liabilities
10 the other occurring or arising after the date of such termination, except that the provisions of Sections
1. 6. 7. 8 (if Source Code was released to Casio Soft prior to termination), 10.2, 11, 12, and 13 will
survive termination of this Agreement. Termination will not relieve Fonix or Casio Soft from any
liability arising from any breach of this Agreement. Neither party will be liable to the other for damages
of any sort solely as a result of terminating this Agreement in accordance with its terms. Termination of
this Agreement will be without prejudice to any other right or remedy of either party.

11. RIGHT TO DEVELOP INDEPENDENTLY

Nothing in this Agreement will impair Casio Soft’s right to acquire, license, develop, manufacture or
distribute for itself, or have others develop, manufacture or distribute for it, similar technology
performing the same or similar functions as the technology contemplated by this Agreement, or to
market and distribute such similar technology in addition to, or in lieu of, the Software Products;
provided that Casio Soft does not use or misuse Fonix's intellectual property or Confidential Information
in connection therewith,

12. DISCLAIMER OF CONSEQUENTIAL DAMAGES: LIMITATION OF DAMAGES

EXCEPT FOR INDEMNIFICATION AS PROVIDED IN SECTION 6, IN NO EVENT SHALL
EITHER PARTY BE LIABLE TO THE OTHER FOR ANY SPECIAL. INCIDENTIAL OR
CONSFOUENTIAL DAMAGES ARISING OUT OF OR IN CONNECTION WITH THIS
AGREEMENT, EVEN [F THAT PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES. IN NO EVENT SHALL EITHER PARTY'S AGGREGATE LIABILITY TO THE
OTHER PARTY EXCEED THE TOTAL AMOUNTS PAID OR PAYABLE TO FONIX UNDER



THIS AGREEMENT, EXCEPT FOR INDEMNIFICATION UNDER SECTION 6 OR BREACH OF
CONFIDENTIALITY UNDER SECTION 7, OR FOR A BREACH OF THE LIMITATIONS OF THE
LICENSES GRANTED IN THIS AGREEMENT

13. GENERAL

13.1 Neither party will be liable for any failure or delay in its performance under this Agreement due to
causes, including, but not limited to, an act of Gad, act of civil or military authority, fire, epidemic, flood,
earthquake, riot, war, sabotage, labor shortage or dispute, and governmental action, which are beyond its
reasonable contral; provided that the delayed party: (i) gives the other party written notice of such cause
promptly, and in any event within fifteen (13) days of discovery thereof; and (ii) uses its reasonable
efforts to correct such failure or delay in its performance. The delayed party's time for performance or
cure under this Section 13.1 will be extended for a period equal to the duration of the cause or sixty (60)
days, whichever is less.

13.2 Fonix is an independent contractor. Neither Fonix nor Fonix's employees, consultants, contractors
or agents are agents, employees or joint ventures of Casio Soft, nor do they have any authority to bind
Casio Soft by contract or otherwise to any obligation. They will not represent to the contrary, either
expressly, implicitly, by appearance or otherwise.

13.3 It will be Fonix's obligation to respect as income all compensation received by Fonix pursuant to
this Agreement and pay all taxes due on such compensation. Fonix will indemnity Casio Soft against
and hold it harmless from any obligation imposed on Casio Soft to pay any withholding taxes, social
security, unemployment insurance, workers' compensation insurance, disability insurance or similar
items, including interest and penalties thereon, in connection with any payments made to Fonix by Casio
Soft pursuant to this Agreement: provided that the parties cooperate to minimize, to the extent
permissible, any such taxes and other governmental obligations.

13.4 The rights and liabilities of the parties hereto will bind and inure to the benefit of their respective
successors, executors and administrators, as the case may be: provided that neither party may assign or
delegate its obligations or rights under this Agreement either in whole or in part, without the prior written
consent of the other party, which shall not be unreasonably withheld. Any attempted assignment in

violation of the provisions of this Section 13.4 will be void.
13.5 This Agreement shall be governed by and construed in accordance with the laws of Switzerland.

13.6 Any dispute arising out of or relating to this Agreement, or the breach termination or validity
thereof. shall be finally settled by arbitration which shall be in Switzerland and under the Rules of
Arbitration of the International Chamber of Commerce, Paris by three (3) arbitrators appointed in
accordance with said Rules. The award rendered by the arbitrators shall be final and binding upon both
parties. Judgment upon the award may be entered in any court having jurisdiction thereof.

13.7 [f for any reason a court of competent jurisdiction finds any provision of this Agrecment, or portion
thereof, to be unenforceable, that provision of the Agreement will be enforced to the maximum extent
permissible so as to effect the intent of parties, and the remainder of this Agreement will continue in full
force and effect.

13.8 All notices required or permitted under this Agreement will be in writing, will reference this
Agreement and will be deemed given when: (i) delivered personally: (ii) when sent by confirmed telex or
facsimile: (i) tive (3) days after having been sent by registered or certified mail, return receipt requested,
postage prepaid: or (iv) one (1) day after deposit with a commercial overnight carrier specifying next day
delivery, with written verification of receipt. All communications will be sent to the addresses set forth
belaw 1o or such other address as may be designated by a party by giving written notice to the other party
pursuant to this Section 13.5:

Casio Soit: Fomx:



Cusio Sofi: Fomnix:

Shin-Nakano AM-1 Bldg. Fukuoka-shi, Sawara-ku
23-3. Honcho 3-chome Momochi 3-16-8-101
Nakano-ku, Tokyo, Japan S14-0006 Japan
Lo-0012 Attention: John Shepherd

Attention: Yutaka Kida
a waiver of future enforcement of that or any other provision.

13.10 No Rights in Third Parties. This Agreement is made for the benefit of Fonix and Casio Soft and
their respective subsidiaries and affiliates, if any. and not for the benefit of any third parties.

13,11 Counterparts. This Agreement may be executed in one or more counterparts, each ot which will
be deemed an original. but which collectively will constitute one and the same instrument.

13.12 Headings and Reterences. The headings and captions used in this Agreement are used for
convenience only and are not to be considered in construing or interpreting this Agreement.

13.13 Complete Agreement. This Agreement, including all Exhibits, constitutes the entire agreement
between the parties with respect to the subject matter hereof, and supersedes, and replaces all prior or
contemporaneous understandings or agreements, written or oral, regarding such subject matter. No
amendment to or modification of this Agreement will be binding unless in writing and signed by a duly
authorized representative of both parties. To the extent any terms and conditions of this Agreement
contlict with the terms and conditions of any invoice, purchase order or purchase order
acknowledgement placed hereunder, the terms and conditions of this Agreement will govern and control,

13.14 Marketing and Publicity. The parties agree to cooperate to issue a press release within a
reasonable time after the Effective Date. Each party has the right to review and approve, prior to
publication, the content and the timing of the other party’s press releases and/or public communications
relating to this Agreement. The parties agree to reasonably cooperate with each other in providing
appropriate quotes and other requested information for press releases and other marketing materials.
Approval shall not be unreasonably withheld or delayed beyond three (3) business days following receipt
of finished copy, or an otherwise mutually agreed upon time. Fonix may include Casio Soft's name in a
list of its customers for marketing purposes, but shall not otherwise use Casio Soft’s nume without prior
written consent of Casio Soft.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly
authorized representatives:

Casio Soft Co., Lud.: FFonix Speech Inc.:

MName: Minoru Yamaguchi Name: =T b}
Fitle: President Title: € e €

Date: Aey mpgy_'._i_ L Date: CZ (b-'E-L wﬂ(‘?
gﬂﬁiq_ P

s
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" (1
Signature:” 7% — ' Signature: 11\‘.&-#"‘“‘“ C.“lu_d.d.d.r_




SOFTWARE LICENSE AGREEMENT
Amendment #1

This AMENDMENT #1 (the “Amendment”) is entered into as of October 31, 2007, by and between
Casio Soft Co., Ltd., a Japanese corporation having its principal place of business offices at Shin-
Nakano AM-| Bldg., 23-3, Honcho 3-chome, Nakano-ku, Tokyo, 164-0012, Japan (“Casio Soft”),
and Fonix Speech Incorporated, a Delaware corporation having its principal place of business at
9350 South 150 East. Suite 700, Sandy, Utah 84070 U.5.A. ("Fonix™).

RECITALS

WHEREAS, Casio Soft and Fonix have entered "Software Development Agreement” as of
October 27, 2006 (the “Software Development Agreement”), and Fonix developed text-to-speech
(TTS) software “Fonix DECtalk 5.1 for US English, “Fonix DECtalk 4.6.4" for US English for
BREW v3.1.2 operating system and the Qualcomm MSM6550 (ARM 9) chip environment, and

WHEREAS, Casio Soft and Fonix entered into “Software License Agicement” dated November 28,
2006 (the “Sorare License Agreement”) for the purpose of granting to Casio Soft the license 1
use, reproduce, nresent publicly, or distribute Fonix software in connection with the Casio Hitaciu
Mobile Communications cell phone devices and/or other portable information devices: and

WHEREAS, Casio 5% and Fonix desire to amend cerin terms set forth in the Agreement.

NOW THEREFORE, in consideration of the promises and the mutual agreements herein
contained, ti < p- ties agree as follows:

AGREEMENT

1. Section 1.1 is hereby amended and restated to read in its entirety as follows:

1.1 “Software Product” means text-to-speech (TT5) software “FonixTalk 6.0”
for US English and “Fonix DECtalk 4.6.47 for US English developed by Fonix
under the Software Development Agreement and any new versions of such
software with improvements or new features delivered by Fonix to Casio Soft
under this Agreement.

[

Section 1.5 1s hereby amended and restated to read in its entirety as follows:

“Upgrades” means (1) a version upgrade to the Software Product identified by a
change 1o the digit(s) to the left of the decimal point in the Software Product
version number (e.g., FonixTalk 6.0 to FonixTalk 7.0, and is a later, enhanced
version of the Software Product and feature set originally licensed (if the new
version includes new, optional features that are available at additional cost, then
such features are generally not available in the Upgrade without corresponding
additional payment); and (ii) a product upgrade, which includes any new or
different product that include new features; ports or versions of the Software
Product for other platforms or operating systems of the Software Product not
expressly licensed to Casio Soft. In this agreement. DECralk 4.6.4 to FonixTalk
6.0 is recognized as a free upgrade,

3 Section 4.1 15 hereby amended and restated to read in its entirety as follows:

4.1 In consideration of the rights granted to Casio Soft pursuant to Section 2 hereof, Casio



A

Soft shall make the following payments to Fonix, namely:

A per copy royalty on the units of Casio Hitachi Mobile Communications Product with
copies of the Software Product based on FonixTalk version 6.0, DECtalk version 4.6.4.
(including Updated versions, but not Upgrades) embedded therein (whether in single or in
sets of each language support version) sold by Casio Soft as follows. This amount includes
withholding tax. For the sake of clarity, Run Time License fees are based upon the date the
Product is manufactured. This FonixTalk 6.0/DECtalk 4.6.4 pricing is contingent upon the
release of the Casio Computer Company s electronic dictionary products.”

FonixTalk 6.0/DECtalk 4.6.4 Cumulative Units Sold Per Unit Royalties
1 === 40,000

40,001 - 80,000 =
80.001 - 400,000

400,001 — 800,000 =
800,001 -

“asio Soft hereby commits to purchase 300,000 units upfront. The payment for these
upfront units (LUS$59.400) shall be due 60 days from the Effective Date of this Agreement.
Payments shall be made pursuant to section 4.2 below.

This pricing will continue through the life of the Casio Hitachi Mobile Communications
Product(s) that Casio Soft produces that have the FonixTalk 6.0/DECtalk 4.6.4 or Updatea
{but not Upgraded) version of the Software Product. As indicated in Sections 1.5 and 3.2,
Jpgrades constitute a new license and will require a new pricing structure.

A new section 4.2 is hereby added to read in its entirety as follows:

4.2 Casio Soft shall receive from Casio Hitachi Mobile Communications a report
specifving the amount of units shipped that contain either FonixTalk 6.0 or Fonix DECtalk
4.6.4 within 30 days at the end of each calendar quarter. In the next 30 days, Casio Soft
will send a report to Fonix and Fonix shall then send Casio Soft an invoice seeking
payment. Casio Soft shall then pay said invoice within ninety (90) days of the end of the
calendar quarter.

As an example: By April 30, 2007 Casio Hitachi Mobile Communications shall send 10
Casio Soft the quantity of units shipped containing FonixTalk 6.0 or Fonix DECtalk 4.6.4
for the period between January 1, 2007 and March 31, 2007. In the beginning of May 2007,
Casio Soft shall send to Fonix a report detailing the units sold containing FonixTalk 6.0 or
Fonix DECralk 4.6.4 during the period of January 1, 2007 to March 31, 2007. Afier receipt
of this report, Fonix will invoice Casio Soft by May 31, The invoiced amount is then due
and payable on or before June 30™, 2007.

Section 4.2 is hereby amended and restated as section 4.3 to read in its entirety as follows:

4.3 All payments which may become due to Fonix under this Agreement shall be paid by
Casio Soft in US dollars and received by Fonix Speech, Inc. on behalf of Fonix, and Casio
Soft shall make remittance to the following bank account of Fonix Speech, Inc. as
designated by Fonix:

Bank: JPMorgan Chase Bank, N.A.
Branch Name: South Valley Branch - 236
Address: 10620 South State St

Sandy, UT 84070



Phone: 801-481-5550

Fax: 801-481-3554
Account No. (@D
ABA No.: 124001543
SWIFT code: CHASSUS33

6. Except as specifically agreed in this Amendment, any other terms and provisions of the
2007 Software License Agreement shall remain unchanged and in full force and effect.

-
IN WITNESS WHEREOF, the parties have caused this Amendment to be’ exe{:utd:l by their duly
authorized representatives as of the date first above written. -
¢ &
Casio Soft Co,. Ltd.: Fonix Speech Inc.: . 4
Name: Minoru Yamaguchi Name: Roger Dudley
Title:  President —— Title: Exec. VP And CFO

Signature;

o gebll,



Agreement on Transfer of Contract Ownership

This Agreement is made and entered into between Casio Soft Co.. Lid. {(“X")"Casio
Soft”), Fonix Speech Inc. (“Y") and Casio Information Svstems Co., Ltd, (*Z2")("Casio
Information Systems”) and is in regards to the transfer of the current contracts made
between X and Y that shall be transferred from X to Z. The contracts affected are
mentioned below under (“the Original Contract™).

It 1s agreed as follows;

Article 1. X will transfer the contracts entered into with Y under “the Original Contract”™
to Zon April 1, 2009. X will accept said transfer and Y will give its approval thercof.

Article 2. Y, X and Z agree to change all mentioned names of "Casio Soft". including the
principal place of business offices. to the new game of "Casio Information Systems".

.
Date:
For X: Casio Soft Co., Lid.
Address: Shin-Nakano AM-1 Bldg., 23-3, Honcho 3-chome,
Nakano-ku. Tokvo, 164-0012, Japan
Name: Minoru Yamaguchi _
Title: President » O :
. i 1 o)
Signature: l/ ___r" . tm&vﬁw
o £
For Y- Fonix Speech Inc.
Address: 387 South 520 West Suite 110, Lindon, Utah 84042 U.S.A
Name: Roger Dudley .
Title: CEO Ny Al
Signaturc: VLA LN
J;.j' .._J._"I -.h.LLJJk}_rI.
For Z: Casio Information Svstems Co.. Ltd,

Address: 3-3, Nihonbashi Hongokucho 3-chome,
Chuo-ku, Tokyo. 103-0021, Japan

Name: Kenichi Maeda

Title: President -

Signature: quAL_’/i‘LMf{L



List of "the Original Contract”

Eunlrnrl Title

.E]Suftwarq_ﬂuvclqpmrnl Agrecment
GS!IFT!‘ARE LICENSE AGREEMENT
| CISOFTWARE LICENSE AGREEMENT

Effective Date

| October 27, 2006
I |
October 31, 2007 |

B ﬂmﬁ!_ﬁzﬂﬂﬂ_‘.‘



SOFTWA RE LICEN SE AGREEM ENT

Amendment #1

This AMENDMENT 47 (the “Am endment”) i entered into as of T_ﬁm_.'embcr. 9 EL:HJT.‘II:_»- and”_ o
between Casio Soft Co.. Lid., a Japanese corporation hav ing its principal place of huamess;uq llt_.es o
Shin-Nakano AM-1 Bldg.. 73-3, Honcho 3-chome. Nakano-ku, Tokyo, _1 [:4—!;}{} 1.1" Japan ( {Tahtu
Soft™), and Fonix Speech Incorporated. a Delaware corporation having 1ts pru:uc]l:pal place ol
business at 9350 South 150 EasL. Syite 700, Sandy. Utah 84070 US.A. (“Fonix™).

RECITALS

WHEREAS, Casio Soft and Fonix have entered "Software Development Agreement” as of
October 27, 2006 (the “Software Development A creement”), and Fonix developed text-to-speech
(TTS) software “Fonix DECtalk 5.1 for US English. “Fonix NECtalk 4.6.4” for US English for
BREW v3.1.2 operating system and the Qualcomm MSM6550 (ARM 9) chip environment. and

WHEREAS, Casio Soft and Fonix entered into “Software License Agreement” dated November 28,
2006 (the “Software License Agreement”) for the purpose of granting to Casio Soft the license 1o
use, reproduce, present publicly, or distribute Fonix software in connection with the Casio Hitachi

Mobile Communications cell phone devices and/or other portable information devices: and
WHEREAS, Casio Soft and Fonix desire to amend certain terms set forth in the Agreement.

NOW THEREFORE, in consideration of the promises and the mutual agreements herein
contained, the parties agree as follows:

AGREEMENT

1. Section 4.2 is hereby amended and restar-J as section 4.3 1o read in its entirety as follows:

4.3 All payments which may become due to Fonix under this Agreement shall be paid by
Casio Soft in US dollars and received by Fonix Speech. Inc. on behalf of Fonix, and Casio
Soft shall make remittance to the following bank account of Fonix Speech, Inc. as
designated by Fonix:

Bank: Zions Bank

Branch Name: SouthTowne Branch
Address: 125 West 10600 South
Sandy, UT 84070

Phone: 801-324-4644

Fax: 801-324-4877

Account No.: “

ABA No.: 124000034

SWIFT code: ZFNBLUSSS

) LJ{;:P: 3; ﬂpculﬁgull}- agreed in this Amc-dment, any other terms and provisions of the
2007 Software License Agreement shall remain unchaiged and in full force and effect



IN WITNESS WHEREOF, the parties have caused this Amendment to be executed by their duly
authorized representatives as of the date first above written.

Casio Seft Co., Lud. Fonix Speech Inc.:
Name: Minoru Yamaguchi Name: Roger Dudley

Title:  President ———_ Title: Exec. VP and CFO

—
Signature: !M

Signature:



[ &)

SOFTWARE LICENSE AGREEMENT
Amendment #3

This AMENDMENT #3 (the “Amendment”) is entered into as of August 19% 2008, by and
between Casio Soft Co., Ltd., a Japanese corporation having its principal place of business offices at
Shin-Nakano AM-| Bldg., 23-3, Honcho 3-chome, Nakano-ku, Tokyo, 164-0012, Japan (“Casio
Soft”), and Fonix Speech Incorporated, a Delaware corporation having its principal place of
business at 9350 South 150 East, Suite 700, Sandy, Uitah 84070 U.S.A. (“Fonix™).

RECITALS

WHEREAS, Casio Soft and Fonix have entered "Software Development Agreement™ as of
October 27, 2006 (the “Software Development Agreement”), and Fonix developed text-to-speech
(TTS) software “Fonix DECtalk 5.1 for US English, “Fonix DECtalk 4.6.4” for US English for
BREW v3.1.2 operating system and the Qualcomm MSM6550 (ARM 9) chip environment, and

WHEREAS, Casio Soft and Fonix entered into “Software License Agreement” dated November 28,
2006 (the “Software License Agreement”) for the purpose of granting to Casio Soft the license to
use, reproduce, present publicly, or distribute Fonix software in connection with the Casio Hitachi
Mobile Communications cell phone devices and/or other portable information devices; and

WHEREAS, Casio Soft and Fonix desire to amend certain terms set forth in the Agreement.

NOW THEREFORE, in consideration of the promises and the mutual agreements herein
contained, the parties agree as follows:

AGREEMENT

The principal place of business for Fonix Speech Incorporated has moved and is now
located at 387 South 520 West, Suite 110, Lindon, Utah 84042,

In the above mentioned agreements, "Software Development Agreement” entered into as of
October 27, 2006 (the “Software Development Agreement™) and “Software License
Agreement” entered into as of November 28, 2006 (the “Software License Agreement™),
wherever “Fonix DECtalk 5.1 is written or mentioned, it shall hereby be changed to and
known as “FonixTalk 6.0".

In addition to Licensing for US English for BREW v3.1.2 operating system, FonixTalk 6.0
US English for BREW v4.0 operating system shall hereby be added.

Except as specifically agreed in this Amendment, any other terms and provisions of the
2006 Software License Agreement and Amendment 2 shall remain unchanged and in full
force and effect.



IN WITNESS WHEREOF, the parties have caused this Amendment to be executed by their duly
authorized representatives as of the date first above written.

Casio Soft Co., Ltd.: Fonix Speech Inc.:
Name: Minoru Yamaguchi Name: Roger Dudley

Title:  President o Title: CEO

Signature:

Signature:



SOFTW ARE L1C ENSE AYs rREEM ENT

Amendment #4

it \ of August 54" 2009 by and between
antered Mo as g olace of business

Thie : 44 (° endment’) 1S g S
Vhis AMENDMENT 22/ e corporation having its pnnmpnl

Casio Information Systems Co.. Lid.. a Japanese cOf | .
n;;&l:;g.r:ﬁm“w; Hongokucho 3-chome, Chuo-ku. Tokyo, 10 0021, Japan (“Casio

: e e
Information Systems ™) and Fonix Speech lncorpcral.;li a Delaware comlT ?3;:::151 :?; principa
place of business at 387 South 520 West Suite 110, Lindor, Utah §4042 U.S.A. .

RECITALS

WHEREAS, Casio Information Systems and Fonix have entered "Software Cevelopment

i . a2 gy . T wi mendments #2
Agrecment” as of October 27. 2006 ( Software Development Agreement ) with Ar ekt
greement’ as fiware “Fonix DECtalk 4.6.4 for US English

and #3, and Fonix developed text-to-speech (TT5) s0 n : :
for BREW v3.1.2 operating system and the Qualcomm MSM6530 (ARM 9) chip environment, and
~+onixTalk 6.0” for US English for BREW vi.0 operating system and the Qualcomm MSM7500

chip environment, and

v 1 {LEREAS, Casio Information Systems and Fonix enterzd into “Software License A greEment
d.-ied November 28, 2006 (“Software License Agreement”) for the purpose of granting to Casio

{1 formation Systems the license 1o use. reproduce, present publiciy, or disiribute Fonix software in
connection with the Casio Hitachi Mobile Communications cell phone Jevices and/or other portable

informin. = den 1Ces: and

W i ERE.AS, Casio Information Systems and Fonix desire to amend certain termis set forth in the

woteEInent.

“UW THEREFORE, in consideration of the promises and the poutual agresmenis berein

o named. tie parties agree as follows:

AGREEMENT

i Section 3.2 shall be amended in its entirety and replaced by the following.

5.2. Reports: Casio Hitachi Mobile Communications (“CHMC™) shall report the sales of the
aumber of units which include copies of Fonix’s Software Product, namely Fonix DECralk
;I.E:ﬁ or FonixTalk 6.0 (“Fonix Products™) at the end of each calendar quarter (March 31%, June
30", September 30" and December 31%). CHMC shall report its quarterly sales to Casio
Information Systems (“CIS”) within thirty (30) days of the end of each calendar quarter. CIS
shall then deliver (via email) a report with the same information to Fonix on the same day CIS
receives the CHMC report, however, not later than thirty-five {35) days of the end of each
calendar quarter. The following shall be contained in the report:

(a) The number and type of CHMC products with copies of the Fonix Product embedded
therein sold by CIS, broken down by Fonix product and version number; and

b} A detailed account of all amounts due to Fonix



o T R T  yak §

Within three (3) days of receipt of CIS’ report, Fonix will prepare and send an original invoice
of payment due to Fonix and shall date the invoice as the last day of the quarter. Within sixty
(60) days from the last day of cach calendar quarter, Licensee shall pay the amount on cach
Fonix invoice due for such Payment Period. Any amounts not paid when due shall accrue
interest at the rate of 1.0 % per month or the highest rate allowed by law, whichever is less.

As an example, for the first calendar quarter ending March 3 1" of each vear, CHMC shall send
its quarterly sales report to C1S, which details the quantity of units shi ped containing Fonix
Products. on or before April 30™. By the same time period (April 30", but not later than May
5th). CIS shall send the quarterly report to Fonix detailing the units sold containing Fonix
Products. Fonix shall invoice CIS on or before May 5™ which invoice shall be dated March
31" The invoiced amount to CIS is then due and payable to Fonix on or before May 317, The
report cycle as described herein shall be repeated each calendar uarter.

7 Except as specifically agreed in this Amendment, any other terms and provisions of the

2006 Software License Agreement and Amendment 2 and 3 shall remain unchanged and in
tull force and effect.

IN WITNESS WHEREOF, the parties have caused this Amendment to be executed by their duly
authorized representatives as of the date first above written.

Casio Intormation Systems: Fonix Speech Inc.:

Name: Kenichi Maeda Name: Roger Dudles
litle: President and CHO

Title: Fmsidf:tﬁ ; "
Signature: £___QL£-2(4~ Signature: 7{3&! ""‘-_&L _‘/;"14__
/



SOFTVVARE LICENSE AGREEMENT
Amendment #5

This AMENDMENT #5 (the “Amendment”) is entered into as of November 17, 2009 by and
between Casio Information Systems Co.. Ltd., a Japanese corporation having its principal place of
business offices at 3-5, Nihonbashi Hongokucho 3-chome, Chuo-ku, Tokyo, 103-0021, Japan
(“Casio Information Systems™), and Fonix Speech Incorporated. a Delaware corporation having its
principal place of business at 387 South 520 West Suite 110, Lindon, Utah 84042 U.S.A.
{“Fomx™).

RECITALS
Y RREAS, Casie liuiiation Syslens and Fonis have entered " soitware Developiment
Agreement” as of October 27, 2006 (~Software Development Agreement”) with Amendments #1
through 4. and Fonix" text-to-speech (1'TS) software “Fonix DECtalk 4.6.4™ for US English for
BREW v3.1.2 operating svstem and the Qualcomm MSM6350 (ARM 9) chip environment, and
“FonixTalk 6.07 for US English for BREW v4.0 operating syvstem and the Qualcomm MSM7500
chip environrent, and

WHEREAS, Casio Information Systems and Fonix entered into “Software License Agreement”
dated November 28, 2006 { “Software License Agreement”) for the purpose of granting to Casio
Information Systems the license to use, reproduce, present publicly, or distribute Fonix software in
connection with the Casio Hitachi Mobile Communications ==+ *hone devices and/or other portable
information devices; and

WHEREAS, Casio Information Svstems and Foni: d sire to amend certain terms set forth in the
Agreement.

NOW THEREFORE, in consideration of the promises and the mutual agreements herein
contained, the parties agree as follows:

AGREEMENT

I Section 4.2 15 hereby amended and restated as section 4 3 to read in it entirety as follows:
b ¥

4.3 All payments which may become due to Fonix under this Agreement shall be paid by
Casio Information Systems in US dollars and received by Fonix Speech, Inc. on behalf of
Fonix, and Casio Information Systems shall make remittance to the following bank account
of Fonix Speech, Inc. as designated by Fonix:

Bank: Chase Bank

Branch Name: Orem Branch
Address: 1115 South 300 East
Owrem, UT 84097

Phone: 801-224-4300

Fax: 866-531-0893

Account No G
ABA Noo 124001545
SWIFT code: CHASUS3S

% Except as specifically agreed in this Amendment. any other terms and provisions of the
2006 Software License Agreement shall remain unchanged and in full force and effect.



IN WITNESS WHEREQF, the parties have caused this Amendment to be executed by their duly
authorized representatives as of the date first above written

Casio Information Svstems Lid.: Fonix Speech Inc
Name: Kenichi Maeda Name: Roger D. Dudley
Itle:  Preside litle: CEO
, A
. " |
Semalure _‘_/:.Eﬂ_,(éél . signature: ¥ .Mu _)L l‘-'L“l—"T
l



AMENDED AND RESTATED
SOFTWARE LICENSE AGREEMENT

This AMENDED AND RESTATED SOFTWARE LICENSE AGREEMENT (the “Agreement™) is
entered into and is effective as of July 16, 2010 (the “F ffective Date™), by and between Casio
Information Systems Co.. Ltd., a Japunese corporation having its principal place of business at 3-3,
Mihonbashi Hongokucho 3-chome, Chuo-ku, Tokyo 105-0021, Japan (“Casio™). and Fonix Speech Ine.,
a Delaware corporation having its principal place of business at 387 South 520 West, Suite 110, Lindon,
Utah 84042 U.S.A. ("Fonix™).

RECITALS

WHEREAS, Casio Soft Co.. Ltd. (an affiliate of Casio) and Fonix entered into that certain Software
License Agreement dated November 28, 2006, which was thereafter amended from time to time (the
“Original Agreement™).

WHEREAS, Casic Soft Co., Lid., effective as of April 1. 2009, assigned all of its rights and obligations
under the Original Agreement and any Amendments { Amendments # | through 5) thereto 1o Casio.

WHEREAS, Casio and Fonix desire to amend and restate the Orniginal Agreement in its entirety as set
forth herein.

NOW THEREFORE, in consideration of the promises and the mutual agreements herein contained, the
purties hereby amend and o e the Original Agreement in its entirety and agree as follows:

AGREEMENT
L. DEFINITIONS

L1 “Software Product” means text-to-speech ( 115) software and any new Updates (see paragraph | .4
below) of such software with improvements delivered by Fonix to Casio under this Agreement. namely
Fonix DECtalk 4.6.4 and FonixTalk 6.0, as heretofore licensed under the Original Agreement,

1.2 “Casio Produet™ means mobile devices. including but not limited 1o cellular phones, portable
information devices. and personal digital assistants, manufactured by NEC CASIO Mobile
Communications. Ltd.. a Japanese corporation hay ing its principal place of business at 1753
Shimonumabe, Nakahara-ku, Kawasaki, Kanagawa 21 1-8668, Japan. formerly known as Casio Hitachi
Mobile Communications Co.. Ltd. (“"NCMC™).

1.3 “Confidential Information” means: (a) any information, ncluding but not limited to any information
relating to either party’s Software Products or other software. plans, designs, costs, prices and names.
finances, marketing plans, business opportunities. personnel, research, development of know-how: that is
designated by the disclosing party as confidential in writing or. if disclosed orally or visually, designated
as confidential at the time of disclosure and reduced to writing and designated as confidential in writing
within thirty (30) days: and (b) the terms and conditions of this Agreement: provided, however that
“Confidential Information™ will not include information that: (1) is or becomes generally known or
available by publication. commercial use or otherwise through no fault of the receiving party; (2) is
known and has been reduced to tangible form by the receiving party at the time of disclosure and is not
subject to restriction; (3) is independently developed by the receiving party without use of the disclosing
party’s Confidential Information: (4) is lawfully obtained from a third party who has the right 10 make
such disclosure: or (5) is released for publication by the disclosing party in writing,

1.4 “Updates™ means routine updates 10 the Software Product. including "bug fixes". error corrections,
minor enhancements. and documentation corrections and additional language versions. Updates are



identified by a change in the Software Product version number to the right of the decimal.

1.5 "Upgrades™ means (i) a version upgrade to the Software Product identified by a change to the
digit(s) to the left of the decimal point in the Software Product version number (e.g.. FonixTalk 6.0 1o
FonixTalk 7.0), and is a later, enhanced version of the Software Product and feature set originally
licensed (if the new version includes new. optional features that are available at additional cost, then such
features are generally not available in the Upgrade without corresponding additional payment); and (i) a
product upgrade, which includes any new or different product that include new features; ports or
versions of the Software Product for other platforms or operating systems of the Software Product not
expressly licensed to Casio

2. GRANT OF RIGHTS TO CASIO

2.1 During the term of this Agreement, Fonix hereby grants Casio, with the right to sub-license 1o
NCMC. a non-exclusive worldwide license (a) to copy and have copied the Software Product for the sole
purpose of incorporating the Software Product into Casio Products. and {b) to distribute and sell copies
of the Software Product solely as embedded into the Casio Products to end-users through NCMC.

2.2 Each copy of the Software Product shall be distributed with a statement in the owner's manual or
other documentation that contains industry-standard disclaimers of warranties and liabilities protecting
Fonix. as a supplier of software used within Casio’s Product. An example of acceptable language would
be: “NEf Casio Mobile Communications and its licensors make no other warranties, express or
implied, 2ad disclaim any implied warranties of merchantability or fitness for a particular
purpose. Speech software may not be error-free. Casio’s and its licensors shall not be liable Jor
any lost profits, interruptions of business, or any incidental, consequential or punitive damages,
and their total liability for any claim or damage arising out of the use of this Product shall not
exceed the license fie vou paid.”

2.5 Fonix shall retain all right, title and interest, including without limitation all patents, copyrights.
trade se._et- and other intellectual property rights. in and to the Software Product and all copies her of,
includin - derivative works. subject to the license set forth in this Agreement. Fonix specifically 12 rves
all right.. not expressly granted in this Agreement. However. Casio shall retain all right, title an: interest
in and to the Dictionary Data about pronunciation in the Software Product that Fonix developed based on
Casio’s requirements under the development agreements previously entered into between the parties with
respect 1o the Software Products (“Development Agreement.”) “Dictionary data”™, as used herein. means
only the dictionary file and does not include engine code or underlying software code.)

2.4 Casio shall not modify. localize. translate or create derivative works ol any portion of the Software
Product or its documentation. Casio agrees not to reverse engineer. disassemble. decompile or otherwise
attempt o derive source code. trade secrets, programming methods or Confidential Information from the
Software Product, except to the extent permitted by law notwithstanding this limitation.

2.5 Casio shall use reasonable effors to prevent its employees, distributors and customers from making
unauthorized copies of the Software Product or improperly using the Software Product. If Casio
discovers any such problems, it will promptly notify Fonix and take commercially reasonable actions 1o
resolve the problem as soon as reasonably possible.

2.6 For the avoidance of doubt, Fonix does not grant to Casio any right to use Fonix's trademarks under
this Agreement. If either party so requests. Fonix and Casio may separately enter into a rademark
license agreement under which Fonix may grant to Casio a worldwide, nonexclusive, royalty-free license
to use Fonix's name. logo. FonixTalk trademark and other related trademark in advertising. promoting,
selling. licensing. and distributing the Software Product 1o distributors and customers.

3. SUPPORT AND UPDATES

3.1 During the warranty period defined in Section 6.1. Fonix agrees o provide continuing direct
support to Casio, upon Casio’s reasonable request. o enable Casio to operate and maintain the Software



Product. via e-mail and telephone (and personal visits it mutually agreed by the parties).

3.2 Fonix will provide Casio with Updates as Fonix may develop and reiease during the term of this
Agreement. Fonix shall provide a master copy of such Updates to Casio and Casio may. in its discretion.
integrate such Updates in units of the Casio Products subsequently distributed and provide them to end
users who have maintenance agreements. Upgrades to the Software Product will be offered to Casio at

Fonix's standard prices for such Upgrades,
4. PAYMENTS

4.1 In consideration of the rights granted to Casio pursuant to Section 2 hereof, Casio shall make the
following payments to Fonix. namels

A per copy royalty of U the units of Casio Product with copies of the Software Product
(including Updated versions. but not Upgrades) embedded therein (whether in single or in sets of each
language support version) sold by NCMC. This amount includes any withholding tax. 1f Casio is
legally required to withhold the income taxes from any payments due 1o Fonix hereunder, the parties
hereto will cooperate to claim exemption from such withholding tax according to the convention for the
avoidance of double taxation between USA and Jupan. Fonix understands that Fonix must provide the
certification of residency issued by the competent authority if it desires to be exempted from such tax. |f
Fonix cannot provide the said certification in a timely manner, it shall choose to either: (i) allow Casio
.+ pay Fonix an amount after deduction of such tax; or (i) allew Casio to delay payments to Fonix
*ithout incurring any liability to Fonix until the tax exemption procedure is fully completed,

Fhis pricing will continue through the life of the Casio Product(s) tha: Casio produces which embed the
Software Product or Update thereof (but not Upgrade) together with the original BREW v.3.1.2 and 4.0
aperating syst=m (“05") and the Qualcomm MSM6550 and MSM 7300 (ARM 9) chip environmen,
("Chip™) for NCMC models produced and distributed. Any change 10 the above stated OS and/or Chip
versions requires a new Software License Agreement from Fonix.  As indicated in Sections 1.5 and 3.2,
Ur grades constitute a new license and will require a new pricing structure from Fonix.

b2 All payments which may become due 1o Fonix under this Agreement shall be pair by Casio in US
dollars and received by Fonix. Payment shall be via bank wire transfer { Fonix invoice shall include bank
wire instructions, and total amount due).

5. KEEPING AND INSPECTION OF ACCOUNTS

5.1 Casio shall. during the term of this Agreement. keep accurate accounts and records necessary for the
determination of the royalties payable 1o Fonix.

5.2 A report including the number of Casio Products with copies of the Software Product embedded
therein sold by NCMC during each quarterly period ending on 31 March. 30 June, 30 September and 31
December (“Report™) shall be delivered to Fonix by Casio within ten ( 10) days of the end of each
quarterly period. Each Report shall include the following information:

(a) The number and type of Casio Products with copies of the Software Product embedded
therein sold by NCMC, broken down by Fonix product and version number: and

(b} A detailed account of all amounts due to Fonisx.

Within three (3) days of receipt by Fonix of Casio’s Report, Fonix will prepare an invoice containing the
amounts due to Fonix and will send a copy of such invoice { which shall include Fonix’ bank wire
information) in pdf format 1o Casio (with the original invoice fo be sent to Casio via regular mail).
Within sixty (60) days of the last day of each calendar quarterly period commencing on April 1, July 1,
October |, and January | ("Payment Period”), Casio shall pay the amount due for such Payment Period
based on such invoice. Any amounts not paid when due shall accrue interest at the rate of 1.0 % per
maonth or the highest rate allowed by law, whichever is less.



5.3 Upon request in writing by Fonix, Casio shall permit an independent auditor nominated by Fonix 1o
examine Casio’s books and records of account for the sole purpose of verifying the amounts received by
Fonix under this Agreement. provided that: all costs in relation thereto shall be for the account of Fonix,
except that, if there has been an underpayment of more than 5% of the royalties payable to Fonix. such
audit shall be at the expense of Casio. and Casio shall promptly pay to Fonix any underpayment
determined by the audit.

6. WARRANTIES AND INDEMNIFICATION

6.1 Fonix warrants that: (i) the Software Product will conform to the requirements set forth in the
Development Agreement, in all material respects, for a period of one ( | ) year after acceptance of that
Software Product by Casio under the Development Agreement; (ii) in connection with Fonix's
performance under this Agreement. Fonix will not intentionally infringe or misappropriate any patent,
copyright, trade secret, or any other proprietary right of any third party; and (iii) Fonix has full power to
enter into this Agreement, and to carry out its obligations under this Agreement.

6.2 Fonix will, at its expense, defend any claim or action brought against Casio, and Casio's subsidiaries,
affiliates, directors, officers, employees. agents and independent contractors, to the extent it is based on a
claim that any Software Product infringes or violates any patent, copyright, trademark, trade secret or
other proprietary right of a third party, and Fonix will ;ay any liabilities, damages, costs and expenses
(including reasonable attorneys’ fees) finally awarded in such claim or action or paid in settlement
thereof; provided that: (i) Casio gives Fonix reasonably prompt notice in writinz of any such claim or
action; (4} Casio grants Fonix sole control over the defense of the claim or activn and provides Fonix
information. assistance and authority, at Fonix's expense, 1o enable Fonix to defe:id such claim or action;
and (iii) Fonix will not be res ible for any settlernent made by Casio without Fonix's written
permission. Casio may, at its option and expense, choose to be represented by separate counsel in any
s oction. Fonix may not settle any claim or action on Casio's behalf without Casio's writien
permission and in the event Casio and Fonix agree to settle a claim or action. beth Fonix and Casio agree
not to disclose the settlerment nor to permit the party claiming infringement to disclose the settlement
without first obtaining the other party's written permission. Fonix shall have . 7 | bility for
infringement based on modification of the Software Product by any party othe tl un Fonix. or the
combination or use of the Software Product with any other software, equipme . *, product or process not
furnished by Fonix (except in case such combination or use is inevitable), if use of the Software Product
alone and in its unmodified form would not have been an infringement. If the Software Product is
finally held or believed by Fonix to infringe, Fonix shall use reasonable efforts to obtain a license under
the rights that have been infringed. 1o modify the Software Product so it is non-infringing or to provide to
Casio a substitute Software Product that is non-infringing: provided that if such options are not
commercially reasonable. Fonix may terminate the license for the infringing Software Product upon
written notice to Casio. THIS SECTION STATES FONIX'S ENTIRE OBLIGATION WITH
RESPECT TO ANY CLAIM FOR INFRINGEMENT OR MISAPPROPRIATION OF ANY THIRD
PARTY INTELLECTUAL PROPERTY RIGHTS.

6.3 If Casio finds any errors in the Software Products within the warranty period set forth in 6.1(i) and
notifies Fonix thereof, Fonix shall use commercially reasonable best efforts to promptly correct or repair
such errors at its own responsibility and cost. However. if the parties decide that the errors have only a
minimal or trivial effect on a user and does not prevent or hinder use of any important features of the
Software Products. Fonix shall use commercially reasonable efforts to correct or repair such errors
within a reasonable period.

6.4 THE FONIX WARRANTIES SET FORTH IN THIS SECTION 6 ARE [N LIEU OF ALL OTHER
WARRANTIES, EXPRESS., IMPLIED OR STATUTORY, INCLUDING WITH RESPECT TO
MERCHANTABILITY OR FITNESS OF THE SOFTWARE PRODUCTS FOR ANY PARTICULAR
PURPOSE OR INTENDED USE.

7. CONFIDENTIALITY

Each party will protect the other’s Confidential Information from unauthorized dissemination and use



with the same degree of care that each such party uses to protect its own like information. but at least a
reasonable degree of care. Neither party will use the other’s Confidential Information for purposes other
than those necessary 1o perform its obligations or exercise its rights under this Agreement. Neither party
will disclose to third parties the other’s Confidential Information

8. SOURCE CODE RELEASE

In the event that (i) Fonix is subject 1o bankrupicy. reorganization or insolvency proceedings for any
reason, ceases to actively conduct its business, or liquidates, dissolves. terminates or suspends its
business without a successor, (ii) Fonix terminates all customer support and maintenance for the
Software Product licensed hereunder for any reason. or (i11) Fonix is unable to correct or repair errors of
the Software Product under Section 6.2, Fonix shall immediately deliver to Casio a copy of the source
code for the most recent version of the Soltware Product licensed 1o Casio (the “Source Code™). Fonix
hereby grants to Casio. effective upon the date of such delivery, a license to use. modify, enhance, and
copy the Source Code as necessary for the exercise of Casio’s rights under this Agreement. In no other
way shall such license impair Fonix's ownership of the Software Product or the rights of Fonix's
creditors, assigns or successors in interest. The Source Code itself is not authorized to be sublicensed
and shall not be provided 1o or disclosed to third parties, other than employees or contractors of Casio
with a need to know such information who have signed a non-disclosure agreement sufficient to protect
the Source Code.

9. TERM

This Agreement will commence on the Effective Date and shall be for - period of three (3) years. Casio
shall have the option to renew this Agreement for udditional one (1) year terms unless terminated by
Casio at the end of the initial or any renewal term by three (3) months® prior written notice.

1. TERMINATION

10.1 Either party will have the right to terminate this Agreement in ne “rately upon written nitice mt any
time if:

{i)The other party is in material breach of any warranty, term. condition or covenant of this
Agreement other than those contained in Section 7 and fails 1o cure that breach within thirty (30) days
after written notice of that breach and of the first party's intention 1o lerminate:

(ii)The other party is in material breach of any warranty, term, condition or covenant of Section

(iii)The other party is liquidated or terminates its business without such business and this
Agreement being assigned to a permitted assignee under Section 14.4: or

(iv) (1A voluntary petition in bankruptcy for liguidation is filed by the other party; or (2} an
involuntary petition in bankruptcy for liguidation is filed against the other party and the other party fails
to obtain dismissal of such involuntary petition within a reasonable time: or

10.2 Upon termination of this Agreement. each party will be released from all obligations and liabilities
to the other occurring or arising after the date of such termination, except that the provisions of Sections
1. 6.7, 8 (if Source Code was released 1o Casio prior to termination), 10.2, 11, 12, and 14 will survive
termination of this Agreement. Termination will not relieve Fonix or Casio from any liability arising
from any breach of this Agreement. Neither party will be liable to the other for damages of any sort
solely as a result of terminating this Agreement in accordance with its terms. Termination of this
Agreement will be without prejudice 1o any other right or remedy of either party.

1. RIGHT TO DEVELOP INDEPENDENTLY



Nothing in this Agreement will impair Casio’s right to acquire. license, develop. manufacture or
distribute for itself. or have others develop, manufacture or distribute for it, similar technology
performing the same or similar funcuons as the technology contemplated by this Agreement, or to
market and distribute such similar technology in addition to, or in lieu of, the Software Products;
provided that Casio does not use or misuse Fonix’s intellectual property or Confidential Information in
connection therewith.

12. DISCLAIMER OF CONSEQUENTIAL DAMAGES; LIMITATION OF DAMAGES

EXCEPT FOR INDEMNIFICATION AS PROVIDED IN SECTION 6. IN NO EVENT SHALL
EITHER PARTY BE LIABLE TC: THE OTHER FOR ANY SPECIAL, INCIDENTIAL OR
CONSEQUENTIAL DAMAGES ARISING OUT OF OR IN CONNECTION WITH THIS
AGREEMENT. EVEN IF THAT PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES. IN NO EVENT SdALL EITHER PARTY'S AGGREGATE LIABILITY TO THE
OTHER PARTY EXCEED THE TOTAL AMOUNTS PAID OR PAY ABLE TO FONIX UNDER
THIS AGREEMENT. EXCEPT FOR INDEMNIFICATION UNDER SECTION 6 OR BREACH OF
CONFIDENTIALITY UNDER SECTION 7, OR FOR A BREACH OF THE LIMITATIONS OF THE
LICENSES GRANTED IN THIS AGREEMENT.

13. RETENTION OF RIGHTS

Fonix and Casio hireby expressly agree that this Agreement s subject 1o 11 U.S.C. Section 365(n) of the
United £:1es Bankruptcy Code and if Fonix becomes subject 1 any bankrupicy, reorganization o
insolvency proceedings. whether voluntary or involuntary, Ca: io will elect to continue to retain its rights
hereunder in accordance with Section 365{n) unless Casio affirmatively and expressly elects to terminate
this Agreement in accordance with Section 365(n).

14. GENERAL

14.1 Neither party will be liable for any failure or delay in s r.erformance under this Agreement due to
causes, including. but not limited to, an act of God, act of ¢ vi! ar military authority, fire, epidemic, flood,
earthquake. riot. war, sabotage, labor shortage or dispute, .1 governmental action. which are beyond its
reasonable control; provided that the delayed party: (i) gives the other party written notice of such cause
promptly. and in any event within fifteen (15) days of discovery thereof: and (ii) uses its reasonable
efforts to correct such failure or delay in its performance. The delaved party's time for performance or
cure under this Section 14.1 will be extended for a period equal to the duration of the cause or sixty (60)
davs, whichever is less.

14.2 Fonix is an independent contractor. Neither Fonix nor Fonix's employees, consultants, contractors
or agents are agents, employees or joint ventures of Casio, nor do they have any authority to bind Casio
by contract or otherwise to any obligation. They will not represent to the contrary, either expressly,
implicitly, by appearance or otherwise.

14.3 It will be Fonix's obligation 10 respect as income all compensation received by Fonix pursuant 1o
this Agreement and pay all taxes due on such compensation. Fonix will indemnify Casio against and
hold it harmless from any obligation imposed on Casio to pay any withholding taxes, social security,
unemployment insurance, workers' compensation insurance, disability insurance or similar items.,
including interest and penalties thereon, in connection with any payments made to Fonix by Casio
pursuant to this Agreement; provided that the parties cooperate to minimize, to the extent permissible,
any such taxes and other governmental obligations.

14.4 The rights and liabilities of the parties hereto will bind and inure to the benefit of their respective
successors, executors and administrators. as the case may be: provided that neither party may assign or
delegate its obligations or rights under this Agreement either in whole or in part, without the prior written
consent of the other party. which shall not be unreasonably withheld. Any artempted assignment in
violation of the provisions of this Section 14.4 will be void.



14.5 This Agreement shall be governed by and construed in accordance with the laws ol the State of
New York without giving effect to its rules of conflict of laws requiring the application of the laws of
another jurisdiction.

14.6 Fonix and Casio hereby irrevocably agree and consent 1o be subject to the exclusive jurisdiction of
the Supreme Court of the State of New York, New York County with respect to any dispute arising out
of or relating to this Agreement. or the breach termination or validity thereol.

14.7 If for any reason a court of competent jurisdiction finds any prov ision of this Agreement, or
portion thereof, to be unenforceable. that provision of the Agreement will be enforced to the maximum
extent permissible so as to effect the intent of parties. and the remainder of this Agreement will continue
in full force and effect.

148 All notices required or permitted under this Agreement will be in writing. will reference this
Agreement and will be deemed given when: i) delivered personally: (ii) when sent by confirmed telex
or facsimile: (iii} five (5) days after having been sent by registered or certified mail, return receipt
requested, postage prepaid: or (iv) one (1) day after deposit with a commercial overnight carrier
specifying next day delivery. with written verification of receipt. All communications will be sent to the
addresses set forth below 1o or such other address as may be designated by a party by giving written
notice 1o the other party pur-uant to this Section 14.5:

Casi Fomis:

3-5. Nihonbashi Hongokucho 3-chome 387 South © 20 West

Chuo-ku. Suite | L0
Tokyo 103-0021 Japan Lindon, Utah 84042 US.A
Attention: Yutaka Kida Attention: John S

14.9 No Wajver. Failure by either party to enforn . a..; provision of this Agreement will not be deemed
a waiver of future enforcement of that or any other a1 vision.

14.10 Mo Rights in Third Parties. This Agreement is made for the benefit of Fonix and Casio and their
respective subsidiaries and affiliates. if any. and not tor the benefit of any third parties.

14.11 Counterparts. This Agreement may be exe uted in one or more counterparts, each of which will
be deemed an original. but which collectively will constitute one and the same instrument.

14.12 Headings and References. The headings and captions used in this Agreement are used tor
convenience only and are not to be considered in construing or interpreting this Agreement,

14.13 Publicity. Casio shall include the name and trademark of Fonix in the user manual of each Casio
Product. Fonix may refer to Casio in its publicity. in which case Fonix shall obtain Casio’s prior
approval (not to be unreasonably withheld or delayed) for such reference.

14,14 Complete Agreement. his Agreement. including all Exhibits, constitutes the entire agreement
berween the parties with respect to the subject matter hereof, and supersedes, and replaces all prior or
contemporancous understandings or agreements, wrilten or oral, regarding such subject matter. No
amendment to or modification of this Agreement will be binding unless in writing and signed by a duly
authorized representative of both parties. To the extent any terms and conditions of this Agreement
conflict with the terms and conditions of any invoice, purchase order or purchase order
acknowledgement placed hereunder. the terms and conditions of this Agreement will govern and control.

IN WITNESS WHEREOF, the parties have caused this Agreement 10 be executed by their duly
authorized representatives:



Casio Information Systems Co. | 1 Fomx Speech Ine,:

Name: Kenichi Miaeda Name: Roger . Dudley
Title: Presidem Fitle: CEO
Date: 8¢ ~ o [are: 7/;;,/ )

}

| i

Signature: ﬁﬂ. ‘504‘ M Signature: EV\M M-’M lkw
" {




