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This Agreement is made effective as of May 1, 1999 (Effective Date) between
Client Company, Inc., a Delaware corporation (Clientl) and Fortune 500
Corporation, a Delaware corporation (Fortune500).

1. Definitions

a. Affiliate shall mean any firm, partnership, corporation, company, or
other entity which Fortune500 or its parent company, Fortune500 International
Inc., owns or controls, directly or indirectly, 40% or more of the voting

securities.

b. Agreement Term shall mean the initial 5-year term and any 1-year
renewal terms as specified under Section 5, unless this Agreement is terminated
sooner.

C. Client1 shall have the definition stated in the introduction.

d. Clientl's Common-Stock Equity shall mean the total of the
following:
A, all issued and outstanding shares of Clientl's common stock;

2. all shares of Clientl's common stock that could be acquired on the
exercise of all outstanding stock options or warrants Client]l has
granted (whether vested or not vested);

3. all shares of Clientl's common stock that could be acquired if all
the holders of all issued and outstanding shares of Class A and B
preferred stock exercised their rights to convert their shares into
shares of Clientl's common stock;

4. all shares of Clientl's common stock that could be acquired if all
the holders of convertible notes exercised their rights to convert
their notes into shares of Clientl's common stock;

as this total will exist or exists on the date specified. In defining Clientl's
Common-Stock Equity, the Parties are presuming that all outstanding stock
options or warrants would be exercised to purchase shares of Clientl's common
stock, all issued and outstanding shares of Class A and B preferred stock would
convert their shares to shares of Clientl's common stock and all convertible
notes would convert their notes to shares of Clientl's common stock.

e. Client1’s Intellectual Property shall mean U.S. and foreign patents,
copyrights, Trademarks and other intellectual property rights owned by Clientl.

f. Clientl's Know-How shall mean all technical data, designs, plans,
specifications, methods, processes, systems, clinical data, trade secrets,
Writings, know how and show how and other information or documentation,
whether patentable or not, relating to Clientl Products, Other Clientl Products,
Future Clientl Products and Clientl's Intellectual Property.
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g. Clientl Product shall mean a medical device, product, accessory or
system of Clientl as described in Exhibit A attached on the Effective Date and
as later amended by the Parties’ agreement.

h. Clientl’s Trademarks shall mean U.S. and foreign trademarks, trade
names and service marks owned or used by Clientl related to Clientl Products,
including Clientl's corporate name, Client Company, Inc.

i. Fortune500 shall have the definition stated in the introduction.

j. Contract Year shall mean each twelve-month period commencing
on the Effective Date or the anniversary of an Effective Date.

K. Current Clientl Common Share Price shall mean the selling price of
a share of Clientl's Class A preferred stock, equal in price and convertible into
Clientl's common stock on a 1:1 ratio, on the date Clientl completes its current
contemplated stock offering of at least $ 1 million after the Effective Date and
as it may later be adjusted for any stock splits. If Clientl does not complete its
contemplated stock offering, the Current Clientl Common Share Price shall
mean the fair market value of a share of Clientl's common stock on the
Effective Date, not to exceed a value of $ 2.50 a share.

. Effective Date shall have the definition stated in the introduction.
m.  FDA shall mean the United States Food and Drug Administration.

n. FDC Act shall mean the United States Food, Drug and Cosmetics
Act and any amendments thereto.

0. Future Clientl Product shall mean a medical device, product,
accessory or system that is developed, acquired or licensed by Clientl and
approved for sale during the Agreement Term related to transesophageal
stimulation, monitoring and recording.

p. Government shall mean any United States, state, county, local or
foreign government or governmental agency or entity.

q. Improved Clientl Product shall mean an Clientl Product or Other
Clientl Product improved by Clientl or Fortune500 during the Agreement
Term.

r. Intellectual Property Rights shall mean U.S. and foreign patents,
copyrights, trademarks and other intellectual property rights.

S. Law shall mean any Government law, rule, regulation or order.
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for Clientl Products on terms and conditions and selling prices as the Parties
may agree.

h. During the Agreement Term, if Clientl wants to substitute a
medical device, product, accessory or system for an Clientl Product and the
Parties agree on the terms and conditions and the new Transfer Price, this
substitute product shall become an Clientl Product and made a part of Exhibit
A attached.

3. Fortune500's Rights to Other Clientl Products

For 120 days after the Effective Date, Fortune500 shall have the exclusive
right to negotiate with Clientl for the right to market, sell and distribute Other
Clientl Products, on such terms and conditions and Transfer Prices as the
Parties may mutually agree. If and when the Parties agree about Fortune500's
right to market, sell and distribute an Other Clientl Product, this Other Clientl
Product shall become an Client]l Product and made a part of Exhibit A attached.

4. Fortune500’s Sales and Marketing Efforts

a. During the Agreement Term, Fortune500 shall use commercially
reasonable efforts to market, sell and distribute Clientl Products to end users
directly or indirectly through other Third-Party distributors, including
performing the following:

.1.  promoting, advertising, and distributing marketing literature about
Clientl Products;

2. making presentations, demonstrating and discussing Client1
Products with physicians, hospital and other Third Parties;

3. organizing and attending seminars and meetings to make
presentations, demonstrate and hold discussions about Clientl
Products.

Any dispute under this Section shall be subject to Section 21.e.

b. Periodically, but not less often than every quarter, Fortune500 shall
keep Clientl informed and furnish Clientl with reasonably accurate
information on the total number of units of each Clientl Product Fortune500
has sold during the preceding quarter and non-confidential and non-proprietary
information regarding Fortune500’s sales and marketing efforts.

C. During the Agreement Term, as the Parties agree, Fortune500 shall,
at its expense, conduct market-evaluation and scientific studies related to the
marketing of Clientl Products and unrelated to FDA and other Government
approvals to sell. The Parties shall cooperate and agree on the conduct,
monitoring and protocol of each study conducted. During the conduct of any
study, each Party or its representatives shall have access to all study
investigators and scientists, all information furnished to either Party about the
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