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ENVISION ENCRYPTION NON-DISCLOSURE AGREEMENT

AGREEMENT, made as of this day 




 by and between MegaVoice (ISRAEL) LTD of Upper Tiberias Industrial Zone, P.O. Box 420, Tiberias 14103 Israel (“the Owner”) and 
















 (“the Recipient”).

WHEREAS, the Recipient has or will have certain relations with the Owner in the course of which the Recipient may receive or otherwise have access to valuable proprietary and confidential information of the Owner concerning its activities (the "Proprietary Information" as more fully defined below), in particular concerning product and business concepts which may be provided to the Recipient in order to obtain quotes or to enter into arrangements for the engineering or manufacturing of the Owner’s product lines; and

WHEREAS, the Owner desires to secure the Proprietary Information against unauthorized use or disclosure; 

NOW, THEREFORE, in consideration of the foregoing recitals which are expressly incorporated into the body of this Agreement and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound, hereby covenant and agree as follows:

1.
Confidentiality and Use of Envision Encryption tool


A. The Recipient acknowledges that the Envision Encryption tool is a special, valuable and unique asset of the Owner and is the Owner’s sole and exclusive property.  The Recipient shall at all times keep in the strictest confidence and trust any and all Proprietary Information now, heretofore or hereafter, received by the Recipient from the Owner or any other source whatsoever whether resulting from the Recipient’s relations with the Owner or otherwise or that may be created, developed or derived by the Recipient pertaining to the Business as a result of any disclosure made to the Recipient pursuant to this Agreement or otherwise.
B.
Except as otherwise provided in this Agreement or except as expressly authorized in advance in writing by the Owner, the Recipient shall not at any time, for any reason whatsoever, disclose, reveal, use, communicate, transmit, or otherwise release or duplicate, directly or indirectly, in whole or in part, any Envision Encryption tool.

C.
The Recipient shall take or shall cause to be taken all necessary measures to ensure that the Envision Encryption tool is strictly protected against disclosure to any individual or entity, and against any reproduction, duplication, analysis or use.

D.
The Recipient shall make absolutely no use whatsoever of the Envision Encryption tool for any purpose other than as set out herein or as specifically permitted in writing by the Owner.  The Recipient shall have the right to make use of the Envision Encryption tool solely as provided herein until such time as the Owner shall, by written notice, direct that the Proprietary Information be returned.

E.
Nothing contained in this Agreement shall be construed as granting to or conferring upon the Recipient any rights in any of the Envision Encryption tool by license or otherwise.

F.
The provisions of this Paragraph shall survive termination or expiration of this Agreement.

3.
Return of Information

A.
Immediately upon written notice from the Owner, the Recipient shall forthwith deliver to the Owner or its designated representative all Envision Encryption tool supplied by the Owner together with any and all other information directly or indirectly derived therefrom in the possession of the Recipient.  

B. 
The return of the Envision Encryption tool pursuant to this Paragraph shall not affect the remaining obligations of the Recipient under this Agreement.

4.
Injunction and Costs
A.
The Recipient acknowledges and agrees that it would be difficult, if not impossible, to measure damages to the Owner arising out of or in connection with any breach of Paragraphs 2 and 3 of this Agreement by the Recipient and that money damages would therefore be an inadequate remedy for any such breach. Accordingly, in the event the Recipient materially breaches any of the Paragraphs 2 or 3 hereof, the Owner shall be entitled, in addition to any and all other remedies it may have, to temporary restraining orders, preliminary (interlocutory) and permanent injunctions or other appropriate orders, to restrain any such breach and prevent any unjust enrichment resulting therefrom, without showing or proving any actual damages sustained by the Owner.

B.
In the event the Owner shall take any action to enforce the terms of this Agreement and shall prevail, the Recipient shall pay to the Owner all reasonable attorney's fees, discovery costs and other costs of litigation reasonably incurred by the Owner in taking such action.

5.
General Provisions
A.
Successors and Assigns.  This Agreement shall be binding upon and shall inure to the benefit of the Owner and its respective successors and assigns.

B. 
Governing Law.  This Agreement shall be governed by and construed in accordance with the laws of the State of Israel, and the parties hereby submit to the non-exclusive jurisdiction of the appropriate courts of the State of Israel.

C.
Severability.  To the extent that any of the promises or agreements set forth herein, or any word or phrase, clause or sentence thereof, shall be found to be illegal or unenforceable for any reason by a court, tribunal or arbitral panel, such promise, agreement, word, clause, phrase or sentence shall be modified or deleted, as the case may be, in such manner as to make the Agreement as modified legal and enforceable under applicable law, and the balance of the Agreement or part thereof shall not be affected thereby, the balance to be construed as severable and independent.

D.
Amendments.  This Agreement represents the entire understanding between the parties with respect to the subject matter, superseding all previous oral and written communications, undertakings, representations or agreements. This Agreement may be modified, altered or amended only by a duly authorized writing executed by both parties hereto.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their duly authorized representatives on the day and year first above written.

   MEGAVOICE (ISRAEL) LTD


                 THE RECIPIENT
Signed:
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