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Epstein, Alan

From: Powell, Hank [HPowell@cb-ventures.com]
Sent: Monday, May 07, 2001 11:35 AM

To: eliot. bernstein@verizon.net

Cc: rmiller567 @earthlink.net

Subject: FW: Jviewit Holdings, Inc.

Warrant Agreement
Y2.doc

————— Original Message-----

From: Mark Berenson [mailto:mberenson@wg-law.com]
Sent: Monday, May 07, 2001 2:35 PM

To: 'bill@kasser.com'

Cc: Hank Powell (E-mail); Daniel Wuersch

Subject: Iviewit Holdings, Inc.

Dear Mr. Kasser:

Attached for your review, please find a draft of the Warrant
Agreement for Alpine Venture Capital Partners LP.

In the interest of time, I am simultaneously sending this draft
to
you and our client, and therefore, it remains subject to his review and
approval.

If you have any questions, please call Daniel Wuersch or me.
Very truly yours,

Mark R. Berenson

g
<<Warrant Agreement V2.doc>> “Vﬁ o

Wuersch & Gering LLP S.ef‘u
11 Hanover Square, 21st Floor

New York, NY 10005

mberenson@wg-law.com <mailto:mberenson@wg-law.com>

Tel. 212-509-5050

Fax 212-509-9559

WwWw.wg-law.com <http://www.wg-law.com>

* kg de

This message and any attachments hereto contain confidential information
and information which may be subject to the attorney-client privilege.
It is intended for the individual or entity named above. If you are
not the intended recipient, please do not read, copy, use or disclose
this communication to others; also please notify the sender by replying
to this message, and then delete it from your system. Thank you.



Draft/May 7, 2001

Void after 5:00 p.m.
OnMay , 2006

Warrant to Purchase Shares of Common Stock or
Private Financing Securities

Date: May 2001

THIS WARRANT HAS BEEN ISSUED PURSUANT TO SECTION 4(2) OF THE
SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”). NEITHER THIS WARRANT
NOR ANY SHARES OF COMMON STOCK OR PRIVATE FINANCING SECURITIES
ISSUED UPON THE EXERCISE OF THIS WARRANT HAVE BEEN REGISTERED UNDER
THE ACT OR ANY STATE SECURITIES LAWS. THIS WARRANT MAY NOT BE
OFFERED, SOLD OR OTHERWISE TRANSFERRED UNLESS REGISTERED UNDER THE
ACT AND ANY APPLICABLE STATE SECURITIES LAWS, OR AN EXEMPTION FROM
SUCH REGISTRATION IS AVAILABLE.

WARRANT TO PURCHASE SHARES OF COMMON STOCK OR PRIVATE
FINANCING SECURITIES

OF

IVIEWIT HOLDINGS, INC.

a Delaware Corporation

This is to certify that, FOR VALUE RECEIVED, ALPINE VENTURE CAPITAL PARTNERS
LP, a Delaware limited partnership, or assigns (“Holder”), is entitled to purchase, subject to the
provisions of this Warrant, from IVIEWIT HOLDINGS, INC., a Delaware corporation (the
“Company”) with offices at , for an aggregate maximum exercise
purchase price (the "Maximum Exercise Purchase Price") of $330,000, (i) in the event of a
Change of Control (as defined), fully paid, validly issued and non-assessable shares of common
stock, $.  par value, of the Company (the “Common Stock™) or (ii) fully paid, validly issued
and non-assessable equity securities issued by the Company in the first private financing after the
date hereof (the "Private Financing") in which the Company issues any type of equity securities
or securities convertible into or exercisable for Common Stock (the “Private Financing
Securities”, together with the Common Stock, the “Shares”), at any time through and including
May . 2006 (“Exercise Period”) and in each case at an aggregate Exercise Price (as defined)
not exceeding the Maximum Exercise Purchase Price.

The exercise price (the "Common Stock Exercise Price") for each share of Common Stock in the
event of a Change of Control shall be equal to 70% of the fair market valuc of the consideration
payable to the Company’s stockholders for each share of Common Stock, subject to adjustment



pursuant to paragraph (f) below. The Exercise Price for Private Financing Securities (the
“Private Financing Exercise Price”) shall be equal to 70% of the consideration payable by
investors for each share of Private Financing Securities, subject to adjustment pursuant to
paragraph (f) below. The number of Private Financing Securities or shares of Common Stock to
be received upon exercise of this Warrant and the price to be paid for each Private Financing
Security or share of Common Stock may be adjusted from time to time as hereinafter set forth.
The shares of Common Stock or Private Financing Securities deliverable upon such exercise, and
as adjusted from time to time, are hereinafter sometimes referred to as “Warrant Shares.” The
Private Financing Exercise Price and the Common Stock Exercise Price are herein sometimes
collectively referred to as the “Exercise Price”. For purposes of this Warrant, “Change of
Control” shall mean any recapitalization, reorganization, reclassification, consolidation, merger,
sale of all or substantially all of the Company's assets to another person and any transaction
which is effected in such a way that holders of more than fifty percent (50%) of the shares of
Common Stock then outstanding are entitled to receive (either directly or upon subsequent
liquidation) cash, stock, securities or assets of another person with respect to or in exchange for
Common Stock

(a) Exercise of Warrant.

H Exercise. This Warrant may be exercised in whole or in part at any time during
the Exercise Period, and during the Exercise Period the Holder shall have the right to exercise
this Warrant into the kind and amount of shares of Common Stock or Private Financing
Securities and other securities and property (including cash) receivable by a holder of the number
of shares of Common Stock or Private Financing Securities for which this Warrant might have
been exercisable immediately prior thereto. This Warrant, subject to the provisions hereof, may
only be exercised by presentation and surrender hereof to the Company at its offices, with the
Exercise Form annexed as Exhibit A-1 hereto duly executed and accompanied by payment of the
applicable Exercise Price for the number of shares of Common Stock or Private Financing
Securities specified in such form and delivery instructions consistent with this paragraph (a)(1).
As soon as practicable after each such exercise of the Warrant, but not later than three (3)
business days from the date of such exercise (and in any event no later than the effective date of
a Change of Control), the Company shall issue and deliver to the Holder a certificate or
certificates for the Warrant Shares issuable upon such exercise, registered in the name of the
Holder or its designee; provided, however, that, unless the Warrant Shares are registered under
the Act and any applicable blue sky or state securities laws or an exemption from such
registration is available, the Company shall not be required to deliver any Warrant Shares. The
Common Stock, Private Financing Securities and any Warrants issued in exchange for this
Warrant shall be issued with such restrictive legends as are required by the Act or the
Regulations thereunder. If this Warrant should be exercised in part only, the Company shall,
upon surrender of this Warrant for cancellation, execute and deliver a new Warrant evidencing
the rights of the Holder thereof to purchase the balance of the Warrant Shares purchasable
thereunder. Upon receipt by the Company of this Warrant, in proper form for exercise and
accompanied by the documentation set forth in this paragraph (a)(1) and delivery instructions
consistent with this paragraph (a)(1), the Holder shall be deemed to be the holder of record of the
Warrant Shares issuable upon such exercise, notwithstanding that the stock transfer books of the




Company shall then be closed or that certificates representing such Warrant Shares shall not then
have been physically delivered to the Holder.

(2) Conversion Right.  In lieu of payment of the applicable Exercise Price, the
Holder shall have the right (but not the obligation), to require the Company to convert this
Warrant, in whole or in part, into shares of Common Stock or Private Financing Securities (the
“Conversion Right™) as provided for in this Section (a)(2). Upon exercise of the Conversion
Right, the Company shall deliver to the Holder (without payment by the Holder of the applicable
Exercise Price) that number of Warrant Shares equal to (i) the percentage portion of the Warrant
being converted multiplied by (ii) the quotient obtained by dividing (x) the value of the Warrant
at the time the Conversion Right is exercised (determined by subtracting the aggregate applicable
Exercise Price in effect immediately prior to the exercise of the Conversion Right from the
aggregate Market Price (as defined in Section (c¢) below), for the shares of Common Stock or
Private Financing Securities issuable upon exercise of the Warrant immediately prior to the
exercise of the Conversion Right) by (y) the Market Price of one share of Common Stock or
Private Financing Security immediately prior to the exercise of the Conversion Right.

3) Exercise of Conversion Right. The Conversion Rights provided under Section
(a)(2) above and this Section (a)(3) may be exercised in whole or in part and at any time and
from time to time while the Warrant remains outstanding. In order to exercise the Conversion
Right, the Holder shall surrender to the Company, at its offices, this Warrant accompanied by a
duly completed Conversion Notice in the form attached hereto as Exhibit A-2. The presentation
and surrender shall be deemed a waiver of the Holder’s obligation to pay all or any portion of the
aggregate Maximum Exercise Purchase Price payable for the Warrant Shares being issued upon
such exercise of this Warrant. This Warrant (or so much thereof as shall have been surrendered
for conversion) shall be deemed to have been converted immediately prior to the close of
business on the day of surrender of this Warrant for conversion in accordance with the foregoing
provisions. As promptly as practicable on or after the conversion date, the Company shall issue
and shall deliver to the Holder (i) a certificate or certificates representing the largest number of
whole shares of Common Stock or Private Financing Securities to which the Holder shall be
entitled as a result of the conversion, and (ii) if such Warrant is being converted in part only, a
new Warrant exercisable for the number of shares of Common Stock or Private Financing
Securities equal to the unconverted portion of the Warrant certificate. If this Warrant is
exercised in whole, in lieu of any fractional shares of Common Stock or Private Financing
Securities to which the Holder shall be entitled, the Company shall pay to the Holder cash in
accordance with the provisions of Section (c¢) hercof.

(b) Reservation of Shares. The Company shall at all times reserve for issuance and/or
delivery upon exercise of this Warrant such number of sharcs of Common Stock or Private
Financing Securities as shall be required for issuance and delivery upon exercise of the Warrant.

(c) Fractional Shares. No fractional shares or script representing fractional shares shall be
issued upon the exercise of this Warrant. With respect to any fraction of a share called for upon
any exercise hereof, the Company shall pay to the Holder an amount in cash equal to such
fraction multiplied by the current market value of a share, determined as follows (“the Market
Price™):




(H If the Common Stock or Private Financing Securities are listed on a securities
exchange or admitted to unlisted trading privileges on such exchange or listed for
trading on the NASDAQ Stock Market, the current market value shall be the last
reported sale price of the Common Stock or Private Financing Securities on such
exchange or system on the last business day prior to the date of exercise of this
Warrant or if no such sale is made on such day, the average closing bid and asked
prices for such day on such exchange or system; or

(2) If the Common Stock or Private Financing Securities is not so listed or admitted
to unlisted trading privileges, the current market value shall be the mean of the
last reported bid and asked prices reported on the NASDAQ Bulletin Board or a
comparable reporting system, on the last business day prior to the date of the
exercise of this Warrant; or

3) If the Common Stock or Private Financing Securities is not so listed or admitted
to unlisted trading privileges and bid and asked prices are not so reported, the
current market value shall be an amount not less than book value thercof as at the
end of the most recent fiscal year of the Company ending prior to the date of the
exercise of the Warrant, determined in such reasonable manner as may be
prescribed by the Board of Directors of the Company; provided that under no
circumstances shall the Market Price of the Common Stock issuable upon
conversion of this Warrant in the event of a Change of Control be less than the
fair market value of the consideration payable to the holders of the Common
Stock in such Change of Control; and provided further that under no
circumstances shall the Market Price of the Private Financing Securities be less
than the fair market value of the consideration payable by investors in the Private
Financing.

(d) Exchange, Transfer, Assignment or Loss of Warrant. This Warrant is exchangeable,
without expense, at the option of the Holder, upon presentation and surrender hereof to the
Company for other warrants of different denominations entitling the holder thereof to purchase
in the aggregate the same number of shares of Common Stock or Private Financing Securities
purchasable hereunder. Upon surrender of this Warrant to the Company at its principal office or
at the offices of its stock transfer agent, if any, with the Assignment Form annexed hereto duly
executed and funds sufficient to pay any transfer tax, the Company shall, without charge, execute
and deliver a new Warrant in thc name of the assignee named in such instrument of assignment
and this Warrant shall promptly be canceled. The term “Warrant™ as used herein includes any
Warrants into which this Warrant may be divided or exchanged. Upon receipt by the Company
of evidence satisfactory to it of the loss, theft, destruction or mutilation of this Warrant, and (in
the case of loss, theft or destruction) of reasonably satisfactory indemnification, and upon
surrender and cancellation of this Warrant, if mutilated, the Company will execute and deliver a
new Warrant of like tenor and date. Any such new Warrant executed and delivered shall
constitute an additional contractual obligation on the part of the Company, whether or not this
Warrant so lost, stolen, destroyed, or mutilated shall be at any time enforceable by anyone.




(e) Rights of the Holder. Except as set forth herein, the Holder shall not, by virtue hereof, be
entitled to any rights of a shareholder in the Company, either at law or equity, and the rights of
the Holder are limited to those expressed in the Warrant and are not enforceable against the
Company except to the extent set forth herein.

(f) Anti-Dilution Provisions. The Private Financing Exercise Price or the Common Stock
Exercise Price in effect at any time and the number and kind of securities purchasable upon the
exercise of the Warrants shall be subject to adjustment from time to time upon the happening of
certain events as follows:

(1) Adjustment of Exercise Price. If, at any time after a Private Financing or a
Change of Control, as the case may be, but prior to the exercise in full of this Warrant, the
Company issues or sells, or in accordance with Section (f)(ii) is deemed to have issued or sold,
any shares of Common Stock or Private Financing Securities (including options, warrants or
convertible securities) for a consideration per share less than the Private Financing Exercise
Price or the Common Stock Exercise Price, as the case may be, in effect immediately prior to the
time of such issuance or sale, then immediately upon such issuance or sale the Common Stock
Exercise Price or the Private Financing Exercise Price, as the case may be, shall be reduced to a
price equal to the price or deemed price per share of Common Stock or Private Financing
Securities issued or sold in such issuance or sale.

(i)  Effect on Exercise Price of Certain Events. For purposes of determining the
adjusted Common Stock Exercise Price or the Private Financing Exercise Price, as the case may
be, under Section (f)(1), the following shall be applicable:

(H Issuance of Rights or Options. If the Company in any manner grants any
rights or options to subscribe for or to purchase Common Stock, Private
Financing Securities or any stock or other securities convertible into or
exchangeable for Common Stock or Private Financing Securities (such
rights or options being herein called "Options" and such convertible or
exchangeable stock or securities being herein called "Convertible
Securities") and the price per share for which Common Stock or Private
Financing Securities is issuable upon the exercise of such Options or upon
exercise or exchange of such Convertible Securities is less than the Private
Financing Exercise Price or the Common Stock Exercise Price, as the case
may be, in effect immediately prior to the time of such issuance or sale,
then the total maximum number of shares of Common Stock or Private
Financing Securities issuable upon the exercise of such Options or upon
exercise or exchange of such Convertible Securities issuable upon the
exercise of such Options shall be deemed to be outstanding and to have
been issued and sold by the Company for such price per share.

For purposes of this paragraph (ii)(1), the lowest "price per share for
which Common Stock or Private Financing Sccurities are issuable upon
exercise of such Options or upon exercise or exchange of such Convertible
Securities" shall be equal to the sum of the lowest amounts of



2)

3)

consideration (if any) received or receivable by the Company with respect
to any one share of Common Stock or Private Financing Security upon the
granting or sale of the Option, upon exercise of the Option and upon
conversion or exchange of any Convertible Security issuable upon
exercise of such Option. To the extent that an adjustment of the applicable
Exercise Price shall have been made upon the issuance of such Options or
Convertible Securities, no further adjustment of the applicable Exercise
Price shall be made upon the actual issuance of such Common Stock or
Private Financing Securities following the exercise of such Options or
upon the actual issuance of such Common Stock or Private Financing
Securities upon exercise or exchange of such Convertible Securities.

Issuance of Convertible Securities. If the Company in any manner issues
or sells any Convertible Securities and the "price per share for which
Private Financing Securities are issuable upon such exercise or exchange"
is less than the Private Financing Exercise Price in effect immediately
prior to the time of such issuance or sale or the “price per share for which
Common Stock is issuable upon such exercise or exchange” is less than
the Common Stock Exercise Price in effect immediately prior to the time
of such issuance or sale, then the maximum number of shares of Common
Stock or Private Financing Securities issuable upon exercise or exchange
of such Convertible Securities, as the case may be, shall be deemed to be
outstanding and to have been issued and sold by the Company for such
price per share. For the purposes of this paragraph, the "price per share
for which Common Stock or Private Financing Securities are issuable
upon such exercise or exchange" shall be equal to the sum of the lowest
amounts of consideration (if any) received or receivable by the Company
with respect to one share of Common Stock or Private Financing
Securities upon the issuance or sale of the Convertible Security and upon
conversion or exchange of such Convertible Security. To the extent that
an adjustment of the Private Financing Exercise Price or the Common
Stock Exercise Price, as the case may be, shall be made upon the issuance
of such Convertible Securities, no further adjustment of the Private
Financing Exercise Price or the Common Stock Exercise Price shall be
made upon the actual issuance of such Common Stock or Private
Financing Securities upon exercise or exchange of such Convertible
Securities.

Change in Option Price or Exercise Price. If the purchase price provided
for in any Options, the additional consideration, if any, payable upon the
issue, exercise or exchange of any Convertible Securities, or the rate at
which any Convertible Securities are convertible into or exchangeable for
Common Stock or Privatc Financing Securitics changes at any time, the
Private Financing Exercise Price or the Common Stock Exercise Price in
effect at the time of such change, as the case may be, shall be readjusted to
the Private Financing Exercise Price or the Common Stock Exercise Price,




as the case may be, which would have been in effect at such time had such
Options or Convertible Securities still outstanding provided for such
changed purchase price, additional consideration or changed Private
Financing Price Exercise Price or Common Stock Exercise Price, as the
case may be, at the time initially granted, issued or sold.

(4)  Treatment of Expired Options and Unexercised Convertible Securities.
Upon the expiration of any Option or the termination of any right to
convert or exchange any Convertible Securities without the exercise of
such Option or right, the Private Financing Exercise Price or the Common
Stock Exercise Price then in effect shall be adjusted to the Private
Financing Exercise Price or the Common Stock Exercise Price which
would have been in effect at the time of such expiration or termination had
such Option or Convertible Securities never been issued.

(5 Calculation of Consideration Received. If any Common Stock, Private
Financing Securities, Options or Convertible Securities are issued or sold
or deemed to have been issued or sold for cash, the consideration received
thercfor shall be deemed to be the net amount payable by the purchaser or
purchasers thereof after deducting underwriting discounts, commissions or
other expenses of sale. In case any Common Stock, Private Financing
Securities, Options or Convertible Securities are issued or sold for a
consideration other than cash, the amount of the consideration other than
cash received by the Company shall be the fair value of such
consideration, except where such consideration consists of securities, in
which case the amount of consideration received by the Company shall be
the Market Price thereof as of the date of receipt. In case any Common
Stock, Private Financing Securities, Options or Convertible Securities are
issued to the owners of the non-surviving entity in connection with any
merger in which the Company is the surviving entity the amount of
consideration therefor shall be deemed to be the fair value of such portion
of the net assets and business of the non-surviving entity as is attributable
to such Common Stock, Private Financing Securities, Options or
Convertible Securities, as the case may be. The fair value of any
consideration other than cash or securities shall be determined by the
Board of Directors of the Company in the good faith exercise of its
business judgment.

(6) Integrated Transactions. In case any Option is issued in connection with
the issue or sale of other securities of the Company, together comprising
one integrated transaction in which no specific consideration is allocated
to 'such Option by the parties thereto, the Option shall be deemed to have
been issued for no consideration.

(ili)  Adjustment for Stock Splits and Combinations. In case the Company shall (A)
declare a stock dividend or make a distribution on its outstanding shares of Common Stock in




shares of Common Stock or on its Private Financing Securities in Private Financing Securities,
(B) subdivide or reclassify its outstanding shares of Common Stock or Private Financing
Securities into a greater number of shares, or (C) combine or reclassify its outstanding shares of
Common Stock or Private Financing Securities into a smaller number of shares, the Private
Financing Exercise Price or the Common Stock Exercise Price, as the case may be, in effect at
the time of the record date for such dividend or distribution or of the effective date of such
subdivision, combination or reclassification shall be adjusted so that it shall equal the price
determined by multiplying the applicable Exercise Price by a fraction, the denominator of which
shall be the number of shares of Common Stock or Private Financing Securities outstanding after
giving effect to such action, and the numerator of which shall be the number of shares of
Common Stock or Private Financing Securities outstanding immediately prior to such action.
Such adjustment shall be made successively whenever any event listed above shall occur.

(iv)  Certain Events.

(H Whenever the applicable Exercise Price payable upon exercise of this Warrant is
adjusted pursuant to this Section (f), the number of shares purchasable upon
exercise of this Warrant shall simultaneously be adjusted by multiplying the
number of shares initially issuable upon exercise of this Warrant by the applicable
Exercise Price in effect on the date hereof and dividing the product so obtained by
the applicable Exercise Price, as adjusted.

2) Whenever the applicable Exercise Price is adjusted, as herein provided, the
Company shall promptly cause a notice setting forth the adjusted applicable
Exercise Price and adjusted number of shares issuable upon exercise of each
Warrant to be mailed to the Holder, at its last address known to the Company, and
shall cause a certified copy thereof to be mailed to its transfer agent, if any. The
Company may retain a nationally recognized firm of independent certified public
accountants selected by the Board of Directors (other than the regular accountants
employed by the Company) to make any computation required by this Section (),
and a certificate signed by such firm shall be conclusive evidence of the
correctness of such adjustment.

3) In the event that at any time, as a result of an adjustment made pursuant to this
Section (f), the Holder of this Warrant thereafter shall become entitled to receive
any shares of the Company, other than Common Stock or Private Financing
Securities, as the case may be, thereafter the number of such other shares so
reccivable upon exercise of this Warrant shall be subject to adjustment from time
to time in a manner and on terms as nearly equivalent as practicable to the
provisions with respect to the Common Stock contained in this Section (f).

“4) Irrespective of any adjustments in the applicable Exercise Price or the number or
kind of securities purchasable upon exercise of this Warrant, Warrants therctofore
or thereafter issued may continue to express the same price and number and kind
of shares as are stated in the similar Warrants initially issuable pursuant to this
Agreement.



(g) Officer’s Certificate. Whenever the Private Financing Exercise Price or the Common
Stock Exercise Price, as the case may be, shall be adjusted as required by the provisions of
Section (f), the Company shall forthwith mail to the holder of this Warrant and file in the custody
of 1ts Secretary or an Assistant Secretary at its principal office and with its stock transfer agent, if
any, an officer’s certificate showing the adjusted Private Financing Exercise Price or the
Common Stock Exercise Price, as the case may be, determined as herein provided, setting forth
in reasonable detail the facts requiring such adjustment, including a statement of the number of
additional shares of Common Stock or Private Financing Securities, if any, and such other facts
as shall be necessary to show the reason for and the manner computing such adjustment. Each
such officer’s certificate shall be made available at all reasonable times for inspection by the
holder or any holder of a Warrant.

(h) Notices to Warrant Holders. So long as this Warrant shall be outstanding, (i) if the
Company shall pay any dividend or make any distribution upon the Common Stock or Private
Financing Securities or (i1) if the Company shall offer to all the holders of Common Stock or
Private Financing Securities, as the case may be, for subscription or purchase by them any share
of any class or any other rights or (iii) in the event of a capital reorganization of the Company,
reclassification of the capital stock of the Company, consolidation or merger of the Company
with or into another corporation, sale of a majority of the Company's Common Stock or a
substantial part of the property and assets of the Company or the voluntary or involuntary
dissolution, liquidation or winding up of the Company, then in any such case, the Company shall
cause to be mailed by certified mail to the holder, at least ten business days prior to the date
specified in (x) or (y) below, as the case may be, a notice containing a brief description of the
proposed action and stating the date on which (x) a record is to be taken for the purpose of such
dividend, distribution or rights, or (y) such reclassification, reorganization, consolidation,
merger, sale, dissolution, liquidation or winding up is to take place and date, if any is to be fixed,
as of which the holders of the Common Stock or Private Financing Securities or other securities
shall receive cash or other property deliverable upon such reclassification, reorganization,
consolidation, merger, conveyance, dissolution, liquidation or winding up. Notwithstanding the
above, the failure to give such notice shall not affect the validity of any transaction for which the
notice was required to be given.

(1) Reclassification, Reorganization or Merger. In case of any reclassification, capital
reorganization, restructuring or other change of the outstanding shares of Common Stock or
Private Financing Securities of the Company, or in case of any consolidation or merger of the
Company with or into another corporation, in which merger the Company is not the continuing
corporation, the Company shall, as a condition precedent to such transaction, cause effective
provisions to be made so that the Holder shall have the right thereafter by exercising this Warrant
at any time prior to the expiration of the Warrant, to purchase the kind and amount of shares of
stock and other securities and property receivable upon such reclassification, capital
reorganization and other change, consolidation, merger or sale by a holder of the number of
shares of Common Stock or Private Financing Securities which might have been purchased upon
exercise of this Warrant immediately prior to such reclassification, change, consolidation, merger
or sale. Any such provision shall include provision for adjustments which shall be as nearly
equivalent as may be practicable to the adjustments provided for in this Warrant. The foregoing




provisions of this Section (i) shall similarly apply to successive reclassification, capital
reorganizations and changes of shares of Common Stock and Private Financing Securities and to
successive consolidations, mergers or sales. In the event that in connection with any such capital
reorganization and any shares of Common Stock or Private Financing Securities shall be issued
in exchange, conversion, substitution or payment, in whole or in part, for a security of the
Company other than Common Stock or Private Financing Securities, any such issue shall be
treated as an issue of Common Stock or Private Financing Securities covered by the provisions
of Subsection (1) of Section (f) hereof.

() Registration Rights.

The Company covenants and agrees as follows:

(1) Definitions. For purposes of this paragraph (j):
(A)  The terms “register,” “registered,” and “registration” refer to a registration
effected by preparing and filing a registration statement or similar document in
compliance with the Securities Act of 1933, as amended (the “Act”), and the
declaration or ordering of effectiveness of such registration statement or
document;

(B)  The term “Registrable Securities” means (A) any shares of Common Stock
issuable upon exercise of this Warrant or the exercise or conversion of any Private
Financing Securities and (B) any shares of Common Stock issued as (or issuable
upon the conversion or exercise of any warrant, right or other security which is
issued as) a dividend or other distribution with respect to, or in exchange for or in
replacement of such shares of Common Stock, in each case held by the Holder (as
defined below);

(C)  The term “Holder” means any holder of Registrable Securities (Whether
the initial holder of this Warrant or any subsequent acquiror of this Warrant or, prior to any
registration thereof, any Registrable Securities).

(1)  Demand Registration. If at any time on or after the earlier to occur of (x) the date
that is six months after an underwritten initial public offering of shares of Common Stock or (y)
the date that is six months from the earlier to occur of the closing date of the Private Financing or
the etfective date of a Change of Control, the Company shall receive a written request from the
Holders of at least a majority of the Registrable Securities then outstanding that the Company
file a registration statement under the Act covering such number of Registrable Securities
specified by them, then the Company shall use its best etforts consistent with the terms contained
in this Section (j) to effect the registration under the Act of all Registrable Securities which such
Holders request to be registered (the “Demand Registration™).

(A)  Ifthe Holders intend to distribute the Registrable Securities covered by their
request by means of an underwriting, they will so advise the Company as a part of their
Demand Registration request madc pursuant to this Section (j)(ii). The Holders shall
(together with the Company) enter into an underwriting agreement in customary form
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with an underwriter or underwriters selected by the Company with the consent of the
Holders, which consent shall not be unreasonably withheld. The Company and holders
of shares other than Registrable Securities who hold registration rights granted to them by
the Company may participate in any offering hereunder at the expense of the Company,
to the extent permitted by law and as may be limited by the next succeeding sentence.
Notwithstanding any other provision of this Section (j)(ii), in the event that the managing
underwriter advises the Holders and the Company in writing that in the underwriters’
opinion the number of shares requested to be included exceeds the number that can be
sold in such offering, then the number of shares of Registrable Securities that the
underwriter believes may be sold shall be allocated for inclusion in the registration
statement in the following order of priority: (x) shares requested to be included by the
Holders on a pro rata basis that in the opinion of such underwriter can be sold prior to the
inclusion of any securities of the Company or any other security holder of the Company;
(v) shares sold for the account of the Company that in the opinion of such underwriter
can be sold prior to the inclusion of any securities of any other security holder of the
Company; and (z) pro rata among any other holders of securities of the Company
exercising contractual incidental registration rights other than any holders whose shares
are included pursuant to clause (x) above.

(B)  The Company is obligated to effect no more than two Demand Registrations of
Registrable Securities pursuant to this Section (j)(ii).

(C)  Notwithstanding the foregoing, the Company shall not be obligated to effect a
Demand Registration: (x) within 180 days after effectiveness of a registration pursuant to
demand registration rights in respect of the Registrable Securities or another Person

having such rights; or (y) within 180 days after effectiveness of a registration referred to
in Section (3)(i1).

(iii) Piggyback Registration Rights.

(A) At any time and from time to time after the date of this Warrant, whenever the
Company proposes to file a registration statement with the Securities and Exchange
Commission (the “Commission”) for a public offering and sale of securities of the
Company (other than any registration statement on Form S-4 or Form S-8, or their
successors) (a “Registration Statement”), the Company will prior to such filing give
written notice to the Holder of its intention to do so and, upon the written request of the
Holder given within fifteen (15) days after the Company provides such notice, the
Company shall use its best efforts to cause all Registrable Securities which the Company
has been requested by the Holder to register to be registered under the Act to the extent
necessary to permit their sale or other disposition in accordance with the intended
methods of distribution specified in the request of the Holder; provided that the Company
shall have the right to postpone or withdraw any registration effected pursuant to this
Section (j)(iii) without obligation to the Holder.

(B) In connection with any registration under this Section (j)(iii) invalving an

underwritten offering of the Company’s securities, the Company shall not be required to
include any shares covered hereby in such underwriting unless the Holder accepts the
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terms of the underwriting as agreed upon between the Company and the underwriters
selected by it, and then only in such quantity as will not, in the sole discretion of the
underwriters, jeopardize the success of the offering by the Company. If in the reasonable
discretion of the managing underwriter or underwriters the registration of all, or part of,
the shares covered hereby which the Holder has requested to be included would adversely
affect such public offering, then the Company shall be required to include in the
underwriting only that number of shares covered hereby, if any, which the managing
underwriter or underwriters reasonably believe may be sold without causing such adverse
effect.

(iv)  Whenever the Company is required by the provisions of this Warrant to effect the
registration of any of the shares covered hereby under the Securities Act, the Company shall:

(A) file with the Commission a Registration Statement with respect to the Registrable
Securities covered hereby and use its best efforts to cause that Registration Statement to
become and remain effective;

(B) prepare and file with the Commission any amendments and supplements to the
Registration Statement and the prospectus included in the Registration Statement as may
be necessary to keep the Registration Statement effective until the earlier to occur of (a)
such time as all shares covered hereby and included therein have been sold or (b) the
expiration of two years;

(C) furnish to the Holder such reasonable numbers of copies of the prospectus, including
a preliminary prospectus and any amended or supplemental prospectus, in conformity
with the requirements of the Act, and such other documents as the Holder may
reasonably request in order to facilitate the public sale or other disposition of the
Registrable Securities covered thereby; and

(D) use its best efforts to register or qualify the Registrable Securities covered by the
Registration Statement under the securities or Blue Sky laws of such states as the Holder
shall reasonably request, and do any and all other acts and things that may be necessary
or desirable to enable the Holder to consummate the public sale or other disposition of
the shares covered hereby in such jurisdiction; provided, however, that the Company
shall not be required in connection with this Section (j) to qualify as a foreign corporation
in any jurisdiction nor register or qualify the securities in any state which as a condition
to such registration or qualification would impose material restrictions or other material
conditions on the Company or any of its officers, directors or sharcholders (including
with respect to any shares held by such persons or entities) unless such restrictions or
other conditions are approved by the party adversely affected.

If the Company advises the Holder that any preliminary or final prospectus is no longer
in compliance with the requirements of the Act, or that at such time it is otherwise a
violation of any applicable securities laws to offer or sell securities pursuant to a
preliminary or final prospectus, the Holder shall immediately cease offering or selling the
shares covered hereby and, if requested, return all old prospectuses to the Company. The
Holder may recommence offers and sales of the shares covered hereby upon receipt from
the Company of an amended prospectus, if applicable, or receipt of ratification from the
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Company that the offer and sale of the shares covered hereby may resume.

(v) The Company will pay all Registration Expenses of all registrations under this
Warrant. The term “Registration Expenses” shall mean all expenses incurred by the Company in
complying with this Warrant, including, without limitation, all registration and filing fees,
exchange listing fees, printing expenses, fees and disbursements of counsel for the Company and
the fees and expenses of the Holder’s own counsel, state Blue Sky fees and expenses, and the
expense of any special audits incident to or required by any such registration, but excluding
underwriting discounts and selling commissions attributable to the Registrable Securities covered
thereby.

(vi) The Holder shall promptly furnish to the Company such information regarding the
Holder and the distribution proposed by the Holder as the Company may reasonably request in
writing and as shall be required in connection with any registration, qualification or compliance
referred to in this Warrant.

(vil) The Company shall not be required to effect a particular registration of Registrable
Securities pursuant to this Section (j) if it shall deliver to the holder or holders requesting such
registration a written opinion of counsel to the effect that the Registrable Securities requested by
such holder to be so registered may be sold in the U.S. public securities market without
restriction or registration under the Securities Act and any applicable state securities laws. This
limitation shall not affect any other Registrable Securities held by such holder.

(viii) Upon the issuance of any Private Financing Securities to any Holder, such Holder
shall be entitled, pro rata, to the registration rights granted by the Company to the investors in the
Private Financing.

(k) Private Financing. The Company shall notify the Holder no later than 15 days after the
occurrence of a Private Financing, specifying the amount and type of shares issued, the purchase
price paid by investors therefor, the conversion price (if any) and all other terms of such Private
Financing. Within 5 days upon request therefor by the Holder, the Company shall furnish to the
Holder a true and complete copy of the entire documentation of such Private Financing.

0 Callable Warrant. This Warrant may not be called by the Company at any time.

(m)  Assignment. This Warrant may only be assigned to a transferee who has executed an
Assignment Form, substantially in the form of Exhibit B attached hereto.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Company has caused this Warrant to be signed and
attested by the undersigned, being duly authorized, as of the date below.

IVIEWIT HOLDINGS, INC.

By:
Name:
Title:

ATTEST:

By:
Name:
Title:

14



EXHIBIT A-1

EXERCISE FORM

Dated:

The undersigned hereby irrevocably elects to exercise the within Warrant to the extent of
purchasing [ shares of Common Stock] [or shares of
Private Financing Securities] and hereby makes payment of $ in payment of the
actual exercise price thereof.

Exercise Price:

Maximum Exercise Purchase Price:
Balance of Maximum Exercise Purchase
Price Receiving:

The undersigned hereby represents and warrants that it is an accredited investor, as defined in
Rule 501 of Regulation D promulgated under the Securities Act of 1933, as amended.

INSTRUCTIONS FOR REGISTRATION OF STOCK

Name

(Please typewrite or print in block letters)
Address

Signature




EXHIBIT A-2

CONVERSION RIGHT EXERCISE FORM

The undersigned hereby irrevocably elects to surrender $ of the Maximum Exercise
Purchase Price of its Warrant for such shares of Common Stock or Private Financing Securities

pursuant to the Conversion Right provisions of the Warrant, as provided for in Section (a)(2) of
such Warrant.

Please issue a certificate or certificates for such Common Stock or Private Financing Securities
in the name of, pay cash for fractional shares pursuant to Section (c¢) of the Warrant (if
applicable) and issue a new Warrant for the unexercised portion thereof (if applicable).

Name

(Please print Name and Address)

Address

Signature

NOTE: The above signature should correspond
exactly with the name on the first page of
this Warrant or with the name of the assignee
appearing in the assignment form below




EXHIBIT B

ASSIGNMENT FORM

FOR VALUE RECEIVED,

hereby sells, assigns and transfers unto

Name

(Please typewrite or print in block letters)

Address

the right to purchase Common Stock or Private Financing Securities represented by this Warrant
to the extent of shares as to which such right is exercisable and does hereby
irrevocably constitute and appoint

Attorney, to transfer the same on the books of the
Company with full power of substitution in the premises.

Date:

Signature (Transferor)

The undersigned transferee hereby represents and warrants
that it is an accredited investor as defined in Rule 501 of
Regulation D promulgated under the Securities Act of
1933, as amended.

Date:

Signature (Transferee)




Epstein, Alan

From: Powell, Hank [HPowell@cb-ventures.com]
Sent: Monday, May 07, 2001 11.32 AM

To: eliot.bernstein@verizon.net

Subject: FW: Iviewit Loan Agreements w/Alpine

® )

Securities Purchase Secured Note - Alpine Warrant Agreement Piedge Agreement doc Parent Security Subsidiary Security

Agreement Venture V1.doc Agreement DOC Agreement
Subsidiary Security Intellectual Property Subsidiary Guarantee Subsidiary Guaranlee
Agreement Security Iviewit T viewit.c Eliot, in the interest of time
Ross has asked that I forward these to
you,

since he does not have functioning email at the moment. THESE ARE DRAFT
DOCUMENTS SUBJECT TO REVIEW BY BOTH CROSSBOW AND ROSS. Hopefully there
won't be too many comments, and I'll also forward the warrant agreement
when

I receive it. Hank

————— Original Message-----

From: Mark Berenson [mailto:mberenson@wg-law.com]
Sent: Friday, May 04, 2001 5:01 PM

To: Hank Powell (E-mail); Daniel Wuersch

Subject: Iviewit Loan Agreements w/Alpine

Dear Mr. Powell and Daniel:

Attached please find drafts of the following documents with

respect
to the purchase of a $300,000 Note and Warrants by Alpine Venture

Capital
Partners LP from Iviewit Holdings, Inc.:

(i)} Note and Warrant Purchase Agreement;

(11) Secured Note;
(1i1) Warrant;
(iv) Pledge Agreement;

(v) Parent Security Agreement;

vi} Subsidiary Security Agreement (Iviewit.com, Inc. and

|

Subsidiary Intellectual Property Security Agreemenl and
ie echnologies, Inc.); and

{vii) BSubsidiary Guarantees (Iviewit.com, Inc. and lviewit

Mark R. Berenson

<<Securities Purchase Agreement vl.doc>> <<Secured Note -

1



Alpine

Venture Partners LP.doc>> <<Warrant Agreement V1.doc>> <<Pledge
Agreement.doc>> <<Parent Security Agreement.DOC>> <<Subsidiary
Security

Agreement Iviewit Technologies v1.DOC>> <<Subsidiary Security Agreement
Iviewit.com v1.DOC>> <<Intellectual Property Security Agreement and
Assignment v1.DOC>> <<Subsidiary Guarantee Iviewit Technologies, Inc.
v1.DOC>> <<Subsidiary Guarantee Iviewit.com, Inc. v1.DOC>>

Wuersch & Gering LLP

11 Hanover Square, 21lst Floor

New York, NY 10005

mberenson@wg-law.com <mailto:mberenson@wg-law.com>
Tel. 212-509-5050

Fax 212-509-9559

wWw.wg-law.com <http://www.wg-law.com>

* k% Kk

This message and any attachments hereto contain confidential information
and information which may be subject to the attorney-client privilege.
It is intended for the individual or entity named above. If you are
not the intended recipient, please do not read, copy, use or disclose
this communication to others; also please notify the sender by replying
to this message, and then delete it from your system. Thank you.



May 4, 2001
NOTE AND WARRANT PURCHASE AGREEMENT

This NOTE PURCHASE AGREEMENT, dated as of May | 2001 (this
"Agreement") is entered into between IVIEWIT HOLDINGS, INC., a Delaware corporation (the
"Company"), and the ALPINE VENTURE CAPITAL PARTNERS LP, a Delaware limited
partnership (the “Purchaser”).

In consideration of the mutual promises and covenants contained in this Agreement, the
parties hereto agree as follows:

1. Authorization.

(a) Issuance and Sale of Note and Warrants. The Company has authorized the
issue and sale to the Purchaser of (i) a 10% senior secured note in the aggregate principal amount
of US$300,000 (the “Note”) having the terms and provisions set forth in the form of Note
attached hereto as Exhibit A, and (ii) the maximum number of warrants to purchase shares of
either (x) common stock of the Company (the “Common Stock™), which warrants are to have the
terms and provisions set forth in the form of Warrant attached hereto as Exhibit B (the
“Warrants”) or (y) equity securities of the Company issued by the Company in the next private
financing (the “Private Financing Securities”).

(b) The Warrant Shares. The Company has authorized and reserved a
sufficient number of shares of Common Stock issuable upon exercise of the Warrants. Any
shares of such Common Stock issuable upon exercise of the Warrants, and such shares when
issued, are herein referred to as the “Warrant Shares.” The Company covenants that the Warrant
Shares and the shares of Common Stock into which such Warrant Shares shall be convertible
will, upon issuance, be duly and validly issued and, upon receipt of the consideration set forth in
the Warrants, be fully paid and nonassessable. The Note, Warrants, Private Financing Securities
and Common Stock are sometimes referred to herein as the “Securities”.

() The Conversion Shares. The Company has authorized and reserved a
sufficient number of Private Financing Securities issuable upon exercise of the Warrants. The
Company covenants that the Private Financing Securities will, upon issuance, be duly and
validly issued and, upon exercise of the Warrants for cancellation, be fully paid and
nonassessable.

2. Sale of the Note and Warrants. (a) Upon the terms and conditions contained
herein, the Company agrees at the Closing to sell to the Purchaser, and the Purchaser agrees to
purchase from the Company, the Notc for a purchase price equal to 100% of the principal
amount of the Note purchased hereby (the “Purchase Price”) and to issue Warrants in accordance
with Section hercol. The Purchase Price shall be payable by the Purchaser as follows: (1)
$178.000 in cash, (ii) conversion of its $100,000 Convertible Promissory Note, dated March 16,
2001, issued by the Company (the “Old Note™) and (iii) conversion ot its $22,000 Senior Note,
dated April 27, 2001, issucd by Iviewit.com, Inc. (Iviewit.com™) (together, with the Old Note,




the “Converted Notes”). The Purchaser hereby waives any and all of its rights under the
Converted Notes upon conversion as set forth above.

(b) “Transaction Documents” means:
(1) the Note;
(i))  the Warrant;

(ii1))  the Pledge Agreement, dated as of May , 2001, between the
Company and the Purchaser (the “Pledge Agreement”);

(iv)  the Parent Security Agreement, dated as of May , 2001, between the
Company and the Purchaser (the “Parent Security Agreement”);

(v) the Subsidiary Guarantees, dated as of May , 2001, by each
Subsidiary for the benefit of the Purchaser (the “Subsidiary Guarantees™);

(vi)  the Subsidiary Security Agreement, dated as May , 2001, by each
Subsidiary for the benefit of each Purchaser (the “Subsidiary Security
Agreements”);

(vii)  the Subsidiary Intellectual Property Security Agreement and Assignment,
dated as of May _ , 2001, by Iviewit Technologies, Inc. (“Iviewit
Technologies”) for the benefit of the Purchaser (the “Subsidiary
Intellectual Property Security Agreement”)

3. Closing. Subject to Section 4 hereof, the closing (the “Closing”) of the sale to
and purchase by the Purchaser of the Note and Warrants shall occur on the date hereof, or at such
other time and date as the Company and the Purchaser shall mutually agree (the "Closing Date").
At the Closing Date, the Company shall deliver to the Purchaser or its representative the Note
and Warrants being purchased by the Purchaser, 1ssued in the name of the Purchaser, and
simultaneously the Purchaser shall pay the Purchase Price in U.S. dollars for the Note by wire
transfer of immediately available funds or by check drawn on a U.S. bank to the following
account by the Company and by delivering to the Company for conversion the Converted Notes,
in accordance with Section 2 hereof. In addition, the Company is paying to the Purchaser on the
Closing Date the Transaction Expenses through and including the Closing Date. Furthermore,
the other documents and instruments to be delivered under Section 6 are being delivered by the
respective parties thereto.

4. Company Representations and Warranties. The Company hereby represents and
warrants to the Purchaser that the statements contained in this Section 4 are true and correct as of
the Closing Date:

(a) The Company is a corporation duly incorporated, validly existing and in good
standing under the laws of its jurisdiction of incorporation and is duly qualificd, licensed or



admitted to do business and is in good standing in those jurisdictions in which the ownership, use
or leasing of its assets, or the conduct or the nature of its business makes such qualification,
licensing or admission necessary;

(b)  The Company has all requisite corporate power and authority for the ownership
and operation of its properties and for the carrying on of its business as now conducted and as
proposed to be conducted,

(©) The Company has all necessary corporate power and has taken, or caused to be
taken, all corporate, shareholder and other action required to make all the provisions of this Note
and any other agreements and instruments executed in connection herewith and therewith the
valid and enforceable obligations they purport to be; and

(d) The Company has or will use the funds advanced by the Purchaser to pay bona
fide creditors when due without violating any preferential rights of other creditors of the
Company under applicable law or contracts.

(e) Iviewit.com and Iviewit Technologies(the “Subsidiaries”), are wholly-owned
subsidiaries of the Company

5. Conditions to Purchaser’s Obligation. The obligation of the Purchaser to
purchase and pay for the Note and Warrants to be purchased by it at the Closing is subject to the
satisfaction of the following conditions:

(a) Representations and Warranties. Each of the representations and
warranties of the Company set forth in Section 4 hereof shall be true and correct on the Closing
Date.

(b) Documentation at Closing. The Purchaser shall have received prior to or
at the Closing Date all of the following documents or instruments, or evidence of completion
thereof, each in form and substance satisfactory to the Purchaser and its counsel:

(1) The Company shall have executed and delivered the Parent
Security Agreement, in the form of Exhibit C attached hereto.

(ii)  The Company shall have executed and delivered the Pledge
Agreement, in the form of Exhibit D attached hereto.

(111)  The Subsidiary Guarantecs, in the form of Exhibit E attached
hereto, duly executed by the Subsidiaries of the Company.

(iv)  The Subsidiary Security Agreements, in the form of Exhibit F
attached hereto, duly executed by the Subsidiaries of the Company.

(v) The Subsidiary Intellectual Property Security Agreement, in the
form of Exhibit G attached hereto, duly executed by Iviewit Technologies.



(vi)  Any other information or copies of documents that the Purchaser
may reasonably request.

() Consents. The Company shall have obtained all consents or waivers, if
any, necessary to execute and deliver this Agreement and the other Transaction Documents,
issue the Securities and to carry out the transactions contemplated hereby and thereby, and all
such consents and waivers shall be in full force and effect. All corporate and other action and
governmental filings necessary to effectuate the terms of this Agreement, the Securities and other
agreements and instruments executed and delivered by the Company in connection herewith

shall have been made or taken, except for any post-sale filing that may be required under federal
or state securities laws.

(d) Orders and Laws. There shall not be in effect on the Closing Date any
order or law restraining, enjoining or otherwise prohibiting or making illegal the consummation
of any of the transactions contemplated by this Agreement or any of the Transaction Documents
or which could reasonably be expected to otherwise result in a material diminution of the
benefits of the transactions contemplated by this Agreement or any of the Transaction
Documents to the Purchaser, and there shall not be pending or threatened on the Closing Date
any action or proceeding or any other action which could reasonably be expected to result in the
issuance of any such order or law.

(e) No Adverse Change. There shall have occurred no material adverse
change in the business or condition of the Company on the Closing Date which alone or together
with all other such facts, has or is reasonably likely to have, a material adverse effect on the
business or condition of the Company.

6. Investment Representations; Agreements and Contracts. The Purchaser
represents and warrants to the Company the following:

6.1 Organization; Power and Authority. The Purchaser is duly organized,
validly existing and in good standing under the Laws of its jurisdiction of formation. The
Purchaser has the requisite power and authority to execute and deliver this Agreement and the
Transaction Documents to which it is a party, and to perform its obligations hereunder and
thereunder and to consummate the transactions contemplated hereby and thereby. The execution
and delivery by the Purchaser of this Agreement and the Transaction Documents to which it is a
party, the performance by the Purchaser of its obligations hereunder and thereunder and the
consummation or the transactions contemplated hereby and thereby, have been duly and validly
authorized by the Purchaser, no other action on the part of the Purchaser being necessary. This
Agreement has been duly and validly executed and delivered by the Purchaser and constitutes,
and upon the execution and delivery by the Purchaser thereof, the Transaction Documents (to
which it is a party) will constitute, legal, valid and binding obligations of the Purchaser
enforceable against the Purchaser in accordance with their terms.

6.2 No Conflicts. The execution, delivery and performance of this Agreement
and the Transaction Documents to which the Purchaser is a party and the consummation by the
Purchaser of the transactions contemplated hereby and thereby will not conilict with, or
constitute a default under, any agreement, indenture or instrument to which the Purchaser is a



party, or result in a violation of the Purchaser's limited partnership agreement or any order,
judgment or decree of any court or governmental authority having jurisdiction over the Purchaser
or any of its properties and no consent, authorization or order of, or filing or registration with,
any court or governmental authority is required by the Purchaser for the execution, delivery and
performance of this Agreement or any of the Transaction Documents.

6.3 Purchase for Investment. The Purchaser is an “accredited investor” as that
term is defined in Rule 501 under the Securities Act of 1933, as amended (the “Securities Act”).
The Securities to be purchased pursuant to this Agreement will be acquired by the Purchaser for
its own account for the purpose of investment and not with a view to the resale or distribution of
all or any part of such Securities in violation of the Securities Act, it being understood that the
right to dispose of such Securities shall be entirely within the discretion of the Purchaser, subject
to applicable state and federal securities laws.

7. Survival of Representations, Warranties, Covenants and Agreements. The
representations and warranties made herein or delivered at the Closing Date shall survive the
Closing Date for a period of two (2) years notwithstanding any investigation made by or on
behalf the Purchaser. The covenants and agreements made or deemed to be made herein shall
survive the Closing indefinitely. All statements, covenants and agreements contained in any
certificate or other instrument delivered by or on behalf of the Company at the Closing Date or
otherwise in connection with the transactions contemplated hereby shall be deemed to be
representations, warranties, covenants and agreements by the Company hereunder as of the date
of such certificate or instrument.

8. Covenants. At any time after the date hereof and until such time as the Note
issued hereunder shall have been repaid in full, the Company covenants and agrees with the
Purchaser that the Company shall comply with all covenants and provisions of this Section §,
except, the Purchaser may from time to time may otherwise consent in writing.

(1 Negative Covenant. The Company will not, and will not permit any of its
Subsidiaries to, directly or indirectly, (i) create, incur, assume or guaranty Indebtedness for
borrowed money in an amount in excess of $500,000 in any single instance.

(i1) Limitation on Convertible Securities. For so long as the Note is
outstanding, the Company will not, and will not permit any of its Subsidiaries to, issue any
convertible securities which are senior to the Note.

(iii)  Merger. The Company will not, and will not permit any of its Subsidiaries
to, merge with or into or consolidate with any other person unless the Company or the Subsidiary
is the continuing or surviving entity or the shares of Common Stock then outstanding remain
unchanged and outstanding.

(iv)  Dividends and Distributions. The Company will not, and will not permit
any Subsidiary to, declare or pay any dividend on, or make any other distribution in respect of. or
redeem, purchase or otherwise acquire any shares of Common Stock or any other shares of
capital stock of the Company.



(v)  Limitation on Agreements. The Company will not, and will not permit
any Subsidiary to, enter into any agreement, or any amendment, modification, extension or
supplement to any existing agreement, which contractually prohibits the Company from paying
interest or principal on the Note.

(vi)  Transaction Documents. Each Transaction Document shall be in full force
and effect, enforceable against the Company or the Subsidiaries party thereto in accordance with
their respective terms.

(vi)  Insurance. The Company will, and will cause each of the Subsidiaries to
maintain, with insurers believed by the Company to be responsible, such insurance, in such
amounts and of such types as are customarily carried under similar circumstances by companies
engaged in the same or a similar business or having similar properties similarly situated.

(viii) Payment of Taxes and Other Charges. The Company will pay or
discharge, and will cause each of the Subsidiaries to pay or discharge, before the same shall
become delinquent, all taxes and other governmental charges or levies imposed upon it or any of
its properties or income and all claims or demands of materialmen, mechanics, carriers,
warchousemen, landlords and other like persons which might result in the creation of a material
lien upon any of its properties.

(ix)  Notice of Breach. As promptly as practicable, and in any event not later
than ten days after the occurrence of any breach by the Company of any provision of this
Agreement, including, without limitation, this Section 9, the Company shall provide the
Purchaser with written notice specifying the nature of such breach and any actions proposed to
be taken by the Company to cure such breach.

(x) Subsidiary Guarantees and Security Agreements. The Company will
cause each company or other entity that becomes a Subsidiary of the Company to execute a
Subsidiary Guarantee, a Subsidiary Security Agreement and a Subsidiary Intellectual Property
Security Agreement and all of such guarantees and agreements shall be in full force and effect
and enforceable against each such Subsidiary in accordance with their respective terms.

9. Miscellaneous.

(a) Successors. This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns. The Company may not
assign any of its rights or delcgate any of its duties under this Agreement; provided, however,
that the Company may assign this Agreement to any successor in interest to it in connection with
any sale or transfer of all or substantially all of its assets or upon any merger or consolidation.

(b) Notices. All notices, requests, consents and other communications under
this Agreement shall be in writing and shall be delivered by hand, mailed by first class certified
or registered mail, return receipt requested, postage prepaid, by facsimile, or mailed by reputable
overnight courier:



(1) If to the Company, at Iviewit Holdings, Inc.

, (facsimile: ), Attention:

or at such other address or addresses as may have been furnished in writing by the Company to
the Purchaser; or

>

(1) If to the Purchaser, at the addresses set forth on the signature page
hereof or at such other address or addresses as may have been furnished to the Company in
writing by the Purchaser.

Notices provided in accordance with this Section 10(b) shall be deemed delivered upon
personal delivery, two business days after deposit in the mail, or upon confirmation of facsimile
delivery.

(©) Entire Agreement; Amendments. This Agreement, together with the
Transaction Documents, constitutes the entire agreement between the parties with respect to the
subject matter hereof and supersedes all prior and contemporaneous agreements, whether written
or oral. This Agreement may be amended only upon the written consent of the Company and the
Purchaser.

(d) Expenses. Simultaneously with the execution of this Agreement, out of
the proceeds of the sale of the Notes and Warrants purchased hereby, the Company is
reimbursing the Purchaser for all of its transaction expenses, including reasonable legal fees,
through and including the date hereof by wire transfer of immediately available funds to the
accounts designated by the Purchaser. Under no circumstances shall the Company's obligation
to reimburse the Purchaser’s transaction expenses pursuant to the foregoing sentence exceed
$7,500, unless otherwise agreed to in writing by the Company. Except as otherwise expressly
provided in this Agreement (including without limitation as provided in Section 9(d), each party
will pay its own costs and expenses including legal fees incurred in connection with this
Agreement, the Transaction Documents and the transactions contemplated hereby and thereby.

(e) Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of New York (without reference to the conflicts of law
provisions thereof).

63 Headings. The headings in this Agreement are for convenience only and
shall not alter or otherwise affect the meaning hereof.

(2) Waiver. No waiver of any of the provisions contained in this Agreement
shall be valid unless made in writing and executed by the waiving party. It is expressly
understood that in the event any parties shall on any occasion fail to perform any term of this
Agreement and the other parties shall not enforce that term, the failure to enforce on that
occasion shall not prevent enforcement of that or any other term hereol on any other occasion.

(h) Severability. If any scction of this Agreement 1s held invalid by any law.
rule. order, regulation or promulgation of any jurisdiction, such invalidity shall not atfect the
enforceability of any other sections not held to be invalid.



(1) Specific Performance. The Company acknowledges that a breach of the
provisions of this Agreement could not adequately be compensated by money damages.
Accordingly, the Purchaser shall be entitled, in addition to any other right or remedy available to
it, to an injunction restraining such breach or a threatened breach and to specific performance of
any provision of this Agreement, and in either case no bond or other security shall be required in
connection therewith, and the parties hereto hereby consent to such an 1n] unction and to the
ordering of specific performance.

)] Counterparts. This Agreement and any amendment thereof may be
executed in counterparts, each of which shall be deemed an original for all purposes.

[Signature Page Follows]



IN WITNESS WHEREOF, this Agreement has been executed as of the date first written

above.

COMPANY:

IVIEWIT HOLDINGS, INC.

By:

PURCHASER:

ALPINE VENTURE CAPITAL PARTNERS LP
By:  Alpine Venture Capital Corporation
its General Partner

By:
Name:
Title:

Address:

One North Clematis Street
Suite 510
West Palm Beach, FL. 33401
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Form of Pledge Agreement




Exhibit E
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Draft/May 4. 2001

THIS NOTE HAS NOT BEEN REGISTERED UNDER THE UNITED STATES
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND MAY
NOT BE OFFERED OR SOLD UNLESS THIS NOTE IS REGISTERED UNDER THE
SECURITIES ACT OR AN EXEMPTION FROM THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT IS AVAILABLE.

10% SENIOR SECURED NOTE

Noteholder:  Alpine Venture Capital Partners LP

Address: One North Clematis Street May , 2001
Suite 510
West Palm Beach, Florida 33401

Principal Amount:  $300,000

FOR VALUE RECEIVED, IVIEWIT HOLDINGS, INC., a Delaware corporation whose
address is (the “Company~), hereby promises to pay,
pursuant to the terms set forth herein, to the order of ALPINE VENTURE CAPITAL
PARTNERS LP (the “Noteholder”), without setoff or counterclaim, at the address set forth
above, or such other place as the holder of this Note shall from time to time designate, the
principal amount of THREE HUNDRED THOUSAND DOLLARS ($300,00) plus interest from
the date of this Note until such principal amount is paid in full at the rate of ten percent (10%)
per annum. All interest shall be computed on the basis of the actual number of days elapsed and
a 365-day year. Capitalized terms used, but not defined herein, shall have the meaning given to
them in the Note and Warrant Purchase Agreement, dated as of May | 2001, between the
Company and the Noteholder (the “Note Purchase Agreement”)

l. Payment; Security Interest.

(a) General. The principal amount payable under this Note shall be paid in full within
five (5) days after request of payment shall have been made by the Noteholder, which request
may be made by the Noteholder at any time on or after May , 2002.

(b) Interest. Interest shall be payable on cach monthly anniversary of the date hereof.
Any accrued and unpaid intercst on this Note shall be due and payable in arrears upon repayment
of the principal amount of this Note on the Maturity Date or the earliest date of repayment.

(¢) Method of Payment All payments due and payable on this Note shall be made
directly by check or wire transfer of immediately available funds to an account designated by
Noteholder to the Company in writing or at such other bank or agency or in such other manner as
the Noteholder shall have designated by written notice to the Company.

(d) Sccurity Interest. As security for the {ull, prompt and complete payment and
performance of the Company’s obligations hereunder, the Company hereby grants to the holder
of this Note, a security interest in, to and under the Collateral, as defined in the Parent Security
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Agreement, in form and substance satisfactory to the Noteholder, to be entered into between the
Company and the Noteholder.

2. Events of Default and Remedies.

(a) Events of Default.

Any one of the following events shall constitute an “Event of Default’:

(1) If the Company fails to pay principal or any other sum (other than interest), if any,
due on the Note within five (5) days after such payment has become due and payable, whether at
the maturity thereof or otherwise; or

(i1) If the Company fails to pay interest on the Note within five (5) days upon request by
the Noteholder; or

(ii1) If the Company or any of its subsidiaries (A) makes a composition or an assignment
for the benefit of creditors , (B) applies for, consents to, acquiesces in, files a petition seeking or
admits (by answer, default or otherwise) the material allegations of a petition filed against it
seeking the appointment of a trustee, receiver or liquidator, in bankruptcy or otherwise, of itself
or of all or a substantial portion of its assets, or a reorganization, arrangement with creditors or
other remedy, relief or adjudication available to or against a bankrupt, insolvent or debtor under
any bankruptcy or insolvency law or any law affecting the rights of creditors generally, or
(C) admits in writing its inability to pay its debts generally as they become due; or

(iv) If an order for relief shall have been entered by a bankruptcy court or if a decree,
order or judgment shall have been entered adjudging the Company or any of its subsidiaries
insolvent, or appointing a receiver, liquidator, custodian or trustee, in bankruptcy or otherwise,
for it or for all or a substantial portion of its assets, or approving the winding-up or liquidation of
its affairs on the grounds of insolvency or nonpayment of debts, and such order for relief, decree,
order or judgment shall remain undischarged or unstayed for a period of thirty (30) days; or if
any substantial part of the property of the Company or any of its subsidiaries is sequestered or
attached and shall not be returned to the possession of the Company or such subsidiary or
released from such attachment within thirty (30) days; or

(v) Failure by the Company or any of its subsidiaries to pay, within ten (10) days after
the same has become due, principal of, or interest on, or the occurrence and continuation for a
period of ten (10) days or more of an cvent of default, under any loan agreement, arrangement,
mortgage, indenture or other instruments under which there is issued or by which there is secured
or evidenced any indebtedness of the Company or any of its subsidiaries, whether such
indebtedness exists on the date of the issuance of this Note or is created thereafter and the
principal amount of such indebtedness which, together with any such other indebtedness so
accelerated or not paid at maturity, aggregates an amount equal to or greater than $50,000;

(vi) If the Company or any of its subsidiaries shall have breached any of the
representations, warranties, agreements or covenants sct forth in this Note or any of the



Transaction Documents and such breach continues for five (5) days after notice in writing by the
noteholders to the Company; or

(vil) The violation by the Company or any of its subsidiaries of any laws, orders or
regulations, whether with respect to the conduct of their business or otherwise, which has a
material adverse effect on the Company and its subsidiaries taken as a whole or their respective
business or financial situation and such violation shall not have been cured within thirty (30)
days after the Company or such subsidiary has become aware of such violation or is notified
thereof by a governmental agency; or

(viii) If the Company or any subsidiary shall suspend its operations.

(b) Acceleration of Maturity. If any Event of Default (other than an Event of Default
described in paragraphs (a)(ii) and (iii)) shall have occurred and be continuing, the Noteholder
may, by notice to the Company, declare the entire outstanding principal balance of the Note, and
all accrued and unpaid interest thereon, to be due and payable immediately, and upon any such
declaration the entire outstanding principal balance of the Note, and said accrued and unpaid
interest shall become and be immediately due and payable, without presentment, demand, protest
or other notice whatsoever, all of which are hereby expressly waived, anything in the Note or in
this Agreement to the contrary notwithstanding; provided, that if an Event of Default described
in paragraphs (a)(ii) and (iii) shall have occurred, the outstanding principal amount of the Note,
and all accrued and unpaid interest thereon, shall immediately become due and payable, without
any declaration and without presentment, demand, protest or other notice whatsoever, all of
which are hereby expressly waived, anything in the Note or any Transaction Document to the
contrary notwithstanding,.

(c) Other Remedies. If any Event of Default shall have occurred and be continuing,
from and including the date of such Event of Default to but not including the date such Event of
Default is cured or waived, the Noteholder may enforce its rights by suit in equity, by action at
law, or by any other appropriate proceedings, whether for the specific performance (to the extent
permitted by law) of any covenant or agreement contained in this Note or any Transaction
Document or in aid of the exercise of any power granted in this Note or any Transaction
Document, and the Noteholder may enforce the payment of the Note and any of its other legal or
equitable rights. During the continuance of any Event of Default, the Company shall pay interest
on the outstanding principal balance of the Note and (to the extent legally enforceable) on any
accrued and unpaid installment of interest, at the rate of 15% per annum, until such Event of
Detault is cured or waived by the Noteholder.

(d) Conduct no Waiver; Collection Expenses. No course of dealing on the part of the
Noteholder, nor any delay or failure on the part of the Noteholder to exercise any of its rights,
shall operate as a waiver of such right or otherwise prejudice such holder’s rights, powers and
remedies. If the Company fails to pay, when due, the principal or the premium, if any, or the
interest on any Note, the Company will pay to the Noteholder, to the extent permitted by law, on
demand, all costs and expenses incurred by the Notcholder in the collection of any amount due in
respect of any Note hereunder, including all attorney's tees incurred by the Noteholder in
enforcing its rights hereunder.




3. Surrender: Loss.

(a) Whenever this Note shall be surrendered at the principal executive office of the
Company for transfer or exchange, accompanied by a written instrument of transfer in form
reasonably satisfactory to the Company duly executed by the Noteholder hereof or his or its
attorney duly authorized in writing, the Company shall execute and deliver in exchange therefor
a new Note or Notes, as may be requested by the Noteholder, in the same aggregate unpaid
principal amount and payable on the same date as the principal amount of the Note or Notes so
surrendered; each such new Note shall be dated as of the date to which interest has been paid on
the unpaid principal amount of the Note or Notes so surrendered and shall be in such principal
amount and registered in such name or names as such holder may designate in writing.

(b) Upon receipt by the Company of evidence reasonably satisfactory to it of the loss,
theft, destruction or mutilation of this Note and of indemnity reasonably satisfactory to it, and
upon reimbursement to the Company of all reasonable expenses incidental thereto, and upon
surrender and cancellation of this Note (in case of mutilation), the Company will make and
deliver in lieu of this Note a new Note of like tenor and unpaid principal amount and dated as of
the date to which interest has been paid on the unpaid principal amount of this Note in lieu of
which such new Note is made and delivered.

4. General.

(a) Successors and Assigns. This Note, and the obligations and rights of the
Company hereunder, shall be binding upon and inure to the benefit of the Company, the holder
of this Note, and their respective heirs, successors and assigns except that the Company may not
assign its rights and obligations under this Note to any person without the prior written consent
of the Holder.

(b) Changes. Changes in or additions to this Note may be made or compliance with
any term, covenant, agreement, condition or provision set forth herein may be omitted or waived
(either generally or in a particular instance and either retroactively or prospectively), upon
written consent of the Company and the Noteholder; provided, however, that no change,
addition, omission or waiver which causes any change in or extension of the time of payment of
the principal amount or interest, or the reduction of the rate of interest on, or in any way affects
or impairs the obligation of the Company in respect of the principal of or interest on, this Note,
or causes any change in the provisions of Section 1 of this Note, or causes any change in this
Section 4(b), shall be made without the written consent of the holder of this Note.

(c) Non-Waiver. The failure at any time of the Noteholder to exercise any of its
options or any other rights hereunder shall not constitute a waiver thereof, nor shall it be a bar to
the exercise of any of its options or rights at a later date. All rights and remedies of the
Noteholder shall be cumulative and may be pursued singly, successively or together. at the
option of the Noteholder. The acceptance by the Noteholder of any partial payment shall not
constitute a waiver of any default or of any of the Noteholder’s rights under this Note, No waiver
of any of its rights hereunder, and no modification or amendment of this Note, shall be deemed
to be made by the Noteholder unless the same shall be in writing, duly signed on behalf of the



Noteholder; and each such waiver shall apply only with respect to the specific instance involved,
and shall in no way impair the rights of the Noteholder in any other respect at any other time.

(d) Waiver and Consent. Except as otherwise specifically provided herein, the
Company and all others that may become liable for all or any part of the obligations evidenced
by this Note, hereby waive presentment, demand, notice of nonpayment, protest and all other
demands' and notices in connection with the delivery, acceptance, performance and enforcement
of this Note, and do hereby consent to any number of renewals of extensions of the time or
payment hereof and agree that any such renewals or extensions may be made without notice to
any such persons and without affecting their liability herein and do further consent to the release
of any person liable hereon, all without affecting the liability of the other persons, firms or the
Company liable for the payment of this Note.

(e) Currency. All payments shall be made in such coin or currency of the United
States of America as at the time of payment shall be legal tender therein for the payment of
public and private debts.

) Headings. Section headings in this Note are included herein for purposes of
convenience of reference only and shall not constitute a part of this Note for any other purpose.

() Notices. All notices, requests, consents and demands shall be made in writing and
shall be mailed postage prepaid, or delivered by hand, to the Company or to the Noteholder
hereof at their respective addresses set forth above or to such other address as may be furnished
in writing to the other party hereto.

(h) Severability. If one or more provisions of this Note are held to be unenforceable
under applicable law, such provision shall be excluded from this Note and the balance of the
Note shall be interpreted as if such provision was so excluded and shall be enforceable in
accordance with its terms.

(1) Governing Law. This Note shall be construed and enforced in accordance with,
and the rights of the parties shall be governed by, the laws of the State of New York.

) WAIVER OF JURY TRIAL. THE COMPANY HEREBY WAIVES TRIAL BY
JURY IN ANY LITIGATION IN ANY COURT WITH RESPECT TO, IN CONNECTION
WITH, OR ARISING OUT OF THIS NOTE OR THE VALIDITY, PROTECTION,
INTERPRETATION, COLLECTION OR ENFORCEMENT HEREOF AND THE COMPANY
HEREBY WAIVES THE RIGHT TO INTERPOSE ANY SETOFF OR NON-COMPULSORY
COUNTERCLAIM OR CROSS-CLAIM IN CONNECTION WITH ANY SUCH
LITIGATION, IRRESPECTIVE OF THE NATURE OF SUCH SETOFF, COUNTERCLAIM
OR CROSS-CLAIM.

[Signature Page Follows]



IN WITNESS WHEREOF, this Note has been executed and delivered on the date first
above written by the duly authorized representative of the Company.

IVIEWIT HOLDINGS, INC.

By:
Name:
Title:

ATTEST:

Name:
Title:
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Void after 5:00 p.m.
On

Warrant to Purchase Shares of Common Stock or
Private Financing Securitijes

Date: May , 2001

THIS WARRANT HAS BEEN ISSUED PURSUANT TO SECTION 4(2) OF THE
SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”). NEITHER THIS WARRANT
NOR ANY SHARES OF COMMON STOCK OR PRIVATE FINANCING SECURITIES
ISSUED UPON THE EXERCISE OF THIS WARRANT (THE “SHARES”) HAVE BEEN
REGISTERED UNDER THE ACT OR ANY STATE SECURITIES LAWS. THIS WARRANT
MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED UNLESS
REGISTERED UNDER THE ACT AND ANY APPLICABLE STATE SECURITIES LAWS,
OR AN EXEMPTION FROM SUCH REGISTRATION IS AVAILABLE.

THIS WARRANT MAY NOT BE EXERCISED BY OR ON BEHALF OF ANY PERSON
UNLESS THIS WARRANT HAS BEEN REGISTERED UNDER THE ACT AND ANY
APPLICABLE STATE SECURITIES LAWS OR AN EXEMPTION FROM SUCH
REGISTRATION IS AVAILABLE.

WARRANT TO PURCHASE SHARE OF COMMON STOCK OR PRIVATE
FINANCING SECURITIES

OF

IVIEWIT HOLDINGS, INC.

a Delaware Corporation

This is to certify that, FOR VALUE RECEIVED, Alpine Venture Capital Partners LP, a
Delaware limited partnership, or assigns (“Holder”), is entitled to purchase either, subject to the
provisions of this Warrant, from lviewit Holdings, Inc., a Delaware corporation (the “Company™)
with offices at , lully paid, validly issued and non-asscssable (1)
shares of common stock, $.  par value, of the Company (the “Common Stock™) or (i1) equity
securities issued by the Company in the next round of private financing (the “Private Financing
Securities”, together with the Common Stock, the “Shares™) at any time through and including
(“Exercise Period”). The Warrant Exercise Price for shares of Common Stock
shall be equal to 30% of the fair market value per share of consideration paid to the Company’s
stockholders in a change of control, subject to adjustment pursuant to paragraph (f) below. The
Warrant exercise price for shares ot Private Financing Securities shall be equal to 30% of
purchase price per share of Private Financing Securities paid by investors, subject to adjustment
pursuant to paragraph (f) below. The number of Shares to be received upon the exercise of this




Warrant and the price to be paid for each Share may be adjusted from time to time as hereinafter
set forth. The shares of Common Stock or Private Financing Securities deliverable upon such
exercise, and as adjusted from time to time, are hereinafter sometimes referred to as “Warrant
Shares” and the exercise price of a Share in effect at any time and as adjusted from time to time
is hereinafter sometimes referred to as the “Exercise Price.” For purposes of this Agreement,
“change in control” shall mean a merger, consolidation or sale or other disposition of a
substantial part of the assets or a majority of the shares of Common Stock outstanding.

(a) Exercise of Warrant.

(1) Exercise. This Warrant may be exercised in whole or in part at any time during
the Exercise Period, and during the Exercise Period the Holder shall have the right to exercise
this Warrant into the kind and amount of shares of Common Stock or Private Financing
Securities and other securities and property (including cash) receivable by a holder of the number
of shares of Common Stock or Private Financing Securities into which this Warrant might have
been exercisable immediately prior thereto. This Warrant, subject to the provisions hereof, may
only be exercised by presentation and surrender hereof to the Company at its offices, with the
Exercise Form annexed as Exhibit A-1 hereto duly executed and accompanied by payment of the
Exercise Price for the number of shares of Common Stock or Private Financing Securities
specified in such form and delivery instructions consistent with this paragraph (a)(1). As soon as
practicable after each such exercise of the Warrant, but not later than three (3) business days
from the date of such exercise, the Company shall issue and deliver to the Holder a certificate or
certificates for the Warrant Shares issuable upon such exercise, registered in the name of the
Holder or its designee; provided however, that, unless the Warrant Shares are registered under
the Act and any applicable blue sky or state securities laws or an exemption from such
registration is available, the Company shall not be required to deliver any Warrant Shares. The
Common Stock, Private Financing Securities and any Warrants issued in exchange for this
Warrant shall be issued with such restrictive legends as are required by the Act or the
Regulations thereunder. If this Warrant should be exercised in part only, the Company shall,
upon surrender of this Warrant for cancellation, execute and deliver a new Warrant evidencing
the rights of the Holder thereof to purchase the balance of the Warrant Shares purchasable
thereunder. Upon receipt by the Company of this Warrant, in proper form for exercise and
accompanied by the documentation set forth in this paragraph (a)(1) and delivery instructions
consistent with this paragraph (a)(1), the Holder shall be deemed to be the holder of record of the
Warrant Shares issuable upon such exercise, notwithstanding that the stock transfer books of the
Company shall then be closed or that certificates representing such Warrant Shares shall not then
have been physically delivered to the Iolder.

(2) Conversion Right. In lieu of the payment of the Exercise Price, the Holder
shall have the right (but not the obligation), to require the Company to convert this Warrant, in
whole or in part, into shares of Common Stock or Private Financing Securities (the “Conversion
Right”) as provided for in this Section (a)(2). Upon exercise of the Conversion Right, the
Company shall deliver to the Holder (without payment by the Holder of the Exercise Price) that
number of Warrant Shares equal to (i) the percentage portion of the Warrant being converted
multiplied by (ii) the quotient obtained by dividing (x) the value of the Warrant at the time the
Conversion Right is exercised (determined by subtracting the aggregate Exercise Price in effect




immediately prior to the exercise of the Conversion Right from the aggregate Market Price (as
defined in Section (c) below), for the shares of Common Stock or Private Financing Securities
issuable upon exercise of the Warrant immediately prior to the exercise of the Conversion Right)
by (y) the Market Price of one share of Common Stock or Private Financing Security
immediately prior to the exercise of the Conversion Right.

(3) Exercise of Conversion Right.  The Conversion Rights provided under Section
(a)(2) above and this Section (a)(3) may be exercised in whole or in part and at any time and
from time to time while the Warrant remains outstanding. In order to exercise the Conversion
Right, the Holder shall surrender to the Company, at its offices, this Warrant accompanied by a
duly completed Conversion Notice in the form attached hereto as Exhibit A-2. The presentation
and surrender shall be deemed a waiver of the Holder’s obligation to pay all or any portion of the
aggregate purchase price payable for the Warrant Shares being issued upon such exercise of this
Warrant. This Warrant (or so much thereof as shall have been surrendered for conversion) shall
be deemed to have been converted immediately prior to the close of business on the day of
surrender of this Warrant for conversion in accordance with the foregoing provisions. As
promptly as practicable on or after the conversion date, the Company shall issue and shall deliver
to the Holder (i) a certificate or certificates representing the largest number of whole shares of
Common Stock or Private Financing Securities to which the Holder shall be entitled as a result of
the conversion, and (ii) if such Warrant is being converted in part only, a new Warrant
exercisable for the number of shares of Common Stock or Private Financing Securities equal to
the unconverted portion of the Warrant certificate. If this Warrant is exercised in whole, in lieu
of any fractional shares of Common Stock or Private Financing Securities to which the Holder
shall be entitled, the Company shall pay to the Holder cash in accordance with the provisions of
Section (c) hereof.

(b) Reservation of Shares. The Company shall at all times reserve for issuance and/or
delivery upon exercise of this Warrant such number of shares of its Common Stock or Private
Financing Securities as shall be required for issuance and delivery upon exercise of the Warrant.

(c) Fractional Shares. No fractional shares or script representing fractional shares shall be
issued upon the exercise of this Warrant. With respect to any fraction of a share called for upon
any exercise hereof, the Company shall pay to the Holder an amount in cash equal to such
fraction multiplied by the current market value of a share, determined as follows (“the Market
Price”):

(1 If the Common Stock or Private Financing Securities is listed on a securities
exchange or admitted to unlisted trading privileges on such exchange or listed for
trading on the NASDAQ Stock Market, the current market value shall be the last
reported sale price of the Common Stock or Private Financing Securities on such
exchange or system on the last business day prior to the date of exercise of this
Warrant or if no such sale is made on such day, the average closing bid and asked
prices for such day on such exchange or system; or

(2) If the Common Stock or Private Financing Securities is not so listed or admitted
to unlisted trading privileges, the current market value shall be the mean of the



last reported bid and asked prices reported on the NASDAQ Bulletin Board or a
comparable reporting system, on the last business day prior to the date of the
exercise of this Warrant; or

(3)  If the Common Stock or Private Financing Securities is not so listed or admitted
to unlisted trading privileges and bid and asked prices are not so reported, the
current market value shall be an amount not less than book value thereof as at the
end of the most recent fiscal year of the Company ending prior to the date of the
exercise of the Warrant, determined in such reasonable manner as may be
prescribed by the Board of Directors of the Company.

(d) Exchange, Transfer, Assignment or Loss of Warrant. This Warrant is exchangeable,
without expense, at the option of the Holder, upon presentation and surrender hereof to the
Company for other warrants of different denominations entitling the holder thereof to purchase
in the aggregate the same number of shares of Common Stock or Private Financing Securities
purchasable hereunder. Upon surrender of this Warrant to the Company at its principal office or
at the offices of its stock transfer agent, if any, with the Assignment Form annexed hereto duly
executed and funds sufficient to pay any transfer tax, the Company shall, without charge, execute
and deliver a new Warrant in the name of the assignee named in such instrument of assignment
and this Warrant shall promptly be canceled. The term “Warrant” as used herein includes any
Warrants into which this Warrant may be divided or exchanged. Upon receipt by the Company
of evidence satisfactory to it of the loss, theft, destruction or mutilation of this Warrant, and (in
the case of loss, theft or destruction) of reasonably satisfactory indemnification, and upon
surrender and cancellation of this Warrant, if mutilated, the Company will execute and deliver a
new Warrant of like tenor and date. Any such new Warrant executed and delivered shall
constitute an additional contractual obligation on the part of the Company, whether or not this
Warrant so lost, stolen, destroyed, or mutilated shall be at any time enforceable by anyone.

(e) Rights of the Holder. Except as set forth herein, the Holder shall not, by virtue hereof, be
entitled to any rights of a shareholder in the Company, either at law or equity, and the rights of
the Holder are limited to those expressed in the Warrant and are not enforceable against the
Company except to the extent set forth herein.

H Anti-Dilution Provisions. The Exercise Price in effect at any time and the number and
kind of securities purchasable upon the exercise of the Warrants shall be subject to adjustment
from time to time upon the happening of certain events as follows:

(1) Adjustment of Exercise Price. If the Company issues or sells, or in accordance
with Section (1)(i1) is deemed to have issued or sold, any shares of Common Stock or Private
Financing Securities (including options, warrants or convertible securities) for a consideration
per share less than the Exercise Price in effect immediately prior to the time of such issuance or
sale, then immediately upon such issuance or sale the Exercise Price shall be reduced to a price
equal to the price or deemed price per share of Common Stock or Private Financing Securities
issued or sold in such issuance or sale.

(i1) Effect on Exercise Pricec of Certain Events. For purposes of determining the




adjusted Exercise Price under Section (f)(i), the following shall be applicable:

(1

()

Issuance of Rights or Options. If the Company in any manner grants any
rights or options to subscribe for or to purchase Common Stock, Private
Financing Securities or any stock or other securities convertible into or
exchangeable for Common Stock or Private Financing Securities (such
rights or options being herein called "Options" and such convertible or
exchangeable stock or securities being herein called "Convertible
Securities") and the price per share for which Common Stock or Private
Financing Securities is issuable upon the exercise of such Options or upon
Exercise or exchange of such Convertible Securities is less than the
Exercise Price in effect immediately prior to the time of such issuance or
sale, then the total maximum number of shares of Common Stock or
Private Financing Securities issuable upon the exercise of such Options or
upon Exercise or exchange of such Convertible Securities issuable upon
the exercise of such Options shall be deemed to be outstanding and to
have been issued and sold by the Company for such price per share.

For purposes of this paragraph (i1)(1), the lowest "price per share for
which Common Stock or Private Financing Securities is issuable upon
exercise of such Options or upon Exercise or exchange of such
Convertible Securities" shall be equal to the sum of the lowest amounts of
consideration (if any) received or receivable by the Company with respect
to any one share of Common Stock or Private Financing Security upon the
granting or sale of the Option, upon exercise of the Option and upon
conversion or exchange of any Convertible Security issuable upon
exercise of such Option. To the extent that an adjustment of the Exercise
Price shall have been made upon the issuance of such Options or
Convertible Securities, no further adjustment of the Exercise Price shall be
made upon the actual issuance of such Common Stock or Private
Financing Securities following the exercise of such Options or upon the
actual issuance of such Common Stock or Private Financing Securities
upon Exercise or exchange of such Convertible Securities.

Issuance of Convertible Securities. If the Company in any manner issues
or sells any Convertible Securities and the "price per share for which
Common Stock or Private I'inancing Securities is issuable upon such
Exercise or exchange” is less than the Exercise Price in effect immediately
prior to the time of such issuance or sale, then the maximum number of
shares of Common Stock or Private Financing Securities issuable upon
Exercise or exchange of such Convertible Securities shall be decmed to be
outstanding and to have been issued and sold by the Company for such
price per share. For the purposes of this paragraph, the "price per share
for which Common Stock or Private Financing Securities 1s 1ssuable upon
such Exercise or exchange" shall be equal to the sum of the lowest
amounts of consideration (if any) received or receivable by the Company




(3)

(4)

()

with respect to one share of Common Stock or Private Financing
Securities upon the issuance or sale of the Convertible Security and upon
conversion or exchange of such Convertible Security. To the extent that
an adjustment of the Exercise Price shall be made upon the issuance of
such Convertible Securities, no further adjustment of the Exercise Price
shall be made upon the actual issuance of such Common Stock or Private
Financing Securities upon Exercise or exchange of such Convertible
Securities.

Change in Option Price or Exercise Price. If the purchase price provided
for in any Options, the additional consideration, if any, payable upon the
issue, Exercise or exchange of any Convertible Securities, or the rate at
which any Convertible Securities are convertible into or exchangeable for
Common Stock or Private Financing Securities changes at any time, the
Exercise Price in effect at the time of such change shall be readjusted to
the Exercise Price which would have been in effect at such time had such
Options or Convertible Securities still outstanding provided for such
changed purchase price, additional consideration or changed Exercise
Price, as the case may be, at the time initially granted, issued or sold.

Treatment of Expired Options and Unexercised Convertible Securities.
Upon the expiration of any Option or the termination of any right to
convert or exchange any Convertible Securities without the exercise of
such Option or right, the Exercise Price then in effect shall be adjusted to
the Exercise Price which would have been in effect at the time of such
expiration or termination had such Option or Convertible Securities never
been issued.

Calculation of Consideration Received. If any Common Stock, Private
Financing Securities, Options or Convertible Securities are issued or sold
or deemed to have been issued or sold for cash, the consideration received
therefor shall be deemed to be the net amount payable by the purchaser or
purchasers thereof after deducting underwriting discounts, commissions or
other expenses of sale. In case any Common Stock, Private Financing
Securities, Options or Convertible Securitics are issued or sold for a
consideration other than cash, the amount of the considcration other than
cash received by the Company shall be the fair value of such
consideration, except where such consideration consists of securities, in
which case the amount of consideration received by the Company shall be
the Market Price thereof as of the date of receipt. In case any Common
Stock, Private Financing Securities, Options or Convertible Securitics are
issued to the owners of the non-surviving entity in connection with any
mcrger in which the Company is the surviving entity the amount of
consideration therefor shall be deemed to be the fair value of such portion
of the net assets and business of the non-surviving entity as is attributable
to such Common Stock, Private Financing Securities, Options or




Convertible Securities, as the case may be. The fair value of any
consideration other than cash or securities shall be determined by the
Board of Directors of the Company in the good faith exercise of its
business judgment.

(6)  Integrated Transactions. In case any Option is issued in connection with
the issue or sale of other securities of the Company, together comprising
one integrated transaction in which no specific consideration is allocated
to such Option by the parties thereto, the Option shall be deemed to have
been issued for no consideration.

(1)  Adjustment for Stock Splits and Combinations. In case the Company shall (A)
declare a stock dividend or make a distribution on its outstanding shares of Common Stock or
Private Financing Securities in shares of Common Stock or Private Financing Securities, (B)
subdivide or reclassify its outstanding shares of Common Stock or Private Financing Securities
into a greater number of shares, or (C) combine or reclassify its outstanding shares of Common
Stock or Private Financing Securities into a smaller number of shares, the Exercise Price in effect
at the time of the record date for such dividend or distribution or of the effective date of such
subdivision, combination or reclassification shall be adjusted so that it shall equal the price
determined by multiplying the Exercise Price by a fraction, the denominator of which shall be
the number of shares of Common Stock or Private Financing Securities outstanding after giving
effect to such action, and the numerator of which shall be the number of shares of Common
Stock or Private Financing Securities outstanding immediately prior to such action. Such
adjustment shall be made successively whenever any event listed above shall occur.

(iv)  Certain Events.

(1) Whenever the Exercise Price payable upon exercise of each Warrant is adjusted
pursuant to this Section (f), the number of shares purchasable upon exercise of
this Warrant shall simultaneously be adjusted by multiplying the number of shares
initially issuable upon exercise of this Warrant by the Exercise Price in effect on
the date hereof and dividing the product so obtained by the Exercise Price, as
adjusted.

(2) Whenever the Exercise Price is adjusted, as herein provided, the Company shall
promptly cause a notice setting forth the adjusted Exercise Price and adjusted
number of shares issuable upon excrcise of each Warrant to be mailed to the
Holders, at their last addresses appearing in the Warrant Register, and shall cause
a certified copy thereof to be mailed to its transfer agent, if any. The Company
may retain a firm of independent certified public accountants selected by the
Board of Directors (who may be the regular accountants employed by the
Company) to make any computation required by this Section (f), and a certificate
signed by such firm shall be conclusive evidence of the corrcctness of such
adjustment.

(3) In the event that at any time, as a result of an adjustment made pursuant to this
Section (f), the Holder of this Warrant thereafter shall become entitled to receive



any shares of the Company, other than Common Stock or Private Financing
Securities, thereafter the number of such other shares so receivable upon exercise
of this Warrant shall be subject to adjustment from time to time in a manner and
on terms as nearly equivalent as practicable to the provisions with respect to the
Common Stock contained in this Section (f).

4) Irrespective of any adjustments in the Exercise Price or the number or kind of
shares purchasable upon exercise of this Warrant, Warrants theretofore or
thereafter issued may continue to express the same price and number and kind of
shares as are stated in the similar Warrants initially issuable pursuant to this
Agreement.

(2) Officer’s Certificate. Whenever the Exercise Price shall be adjusted as required by the
provisions of Section (f), the Company shall forthwith mail to the holder of this Warrant and file
in the custody of its Secretary or an Assistant Secretary at its principal office and with its stock
transfer agent, if any, an officer’s certificate showing the adjusted Exercise Price determined as
herein provided, setting forth in reasonable detail the facts requiring such adjustment, including a
statement of the number of additional shares of Common Stock or Private Financing Securities,
if any, and such other facts as shall be necessary to show the reason for and the manner
computing such adjustment. Each such officer’s certificate shall be made available at all
reasonable times for inspection by the holder or any holder of a Warrant.

(h) Notices to Warrant Holders. So long as this Warrant shall be outstanding, (i) if the
Company shall pay any dividend or make any distribution upon the Common Stock or Private
Financing Securities or (i1) if the Company shall offer to all the holders of Common Stock or
Private Financing Securities for subscription or purchase by them any share of any class or any
other rights or (iii) if the capital reorganization of the Company, reclassification of the capital
stock of the Company, consolidation or merger of the Company with or into another corporation,
sale of all or substantially all of the property and assets of the Company to another corporation or
voluntary or involuntary dissolution, liquidation or winding up of the Company shall be effected,
then in any such case, the Company shall cause to be mailed by certified mail to the holder, at
least ten days prior to the date specified in (x) or (y) below, as the case may be, a notice
containing a brief description of the proposed action and stating the date on which (x) a record is
to be taken for the purpose of such dividend, distribution or rights, or (y) such reclassification,
reorganization, consolidation, merger, sale, dissolution, liquidation or winding up is to take place
and date, if any is to be fixed, as of which the holders of the Common Stock or Private Financing
Securities or other securities shall receive cash or other property dcliverable upon such
reclassification, reorganization, consolidation, merger, conveyance, dissolution, liquidation or
winding up. Notwithstanding the above, the failure to give such notice shall not affect the
validity of any transaction for which the notice was required to be given.

1) Reclassification, Reorganization or Merger. In case of any reclassification. capital
reorganization or other change of outstanding shares of Common Stock or Private Financing
Securities of the Company, or in case of any consolidation or merger of the Company with or
into another corporation, other than a merger with a subsidiary, in which merger the Company is
the continuing corporation and which does not result in any reclassification, capital



reorganization or other change of outstanding shares of Common Stock or Private Financing
Securities of the class issuable upon exercise of this Warrant or in case of any sale to another
corporation of the property of the Company as an entirety, the Company shall, as a condition
precedent to such transaction, cause effective provisions to be made so that the Holder shall have
the right thereafter by exercising this Warrant at any time prior to the expiration of the Warrant,
to purchase the kind and amount of shares of stock and other securities and property receivable
upon such reclassification, capital reorganization and other change, consolidation, merger or sale
by a holder of the number of shares of Common Stock or Private Financing Securities which
might have been purchased upon exercise of this Warrant immediately prior to such
reclassification, change, consolidation, merger or sale. Any such provision shall include
provision for adjustments which shall be as nearly equivalent as may be practicable to the
adjustments provided for in this Warrant. The foregoing provisions of this Section (i) shall
similarly apply to successive reclassification, capital reorganizations and changes of shares of
Common Stock and Private Financing Securities and to successive consolidations, mergers or
sales. In the event that in connection with any such capital reorganization and any shares of
Common Stock or Private Financing Securities shall be issued in exchange, conversion,
substitution or payment, in whole or in part, for a security of the Company other than Common
Stock or Private Financing Securities, any such issue shall be treated as an issue of Common
Stock or Private Financing Securities covered by the provisions of Subsection (1) of Section (f)
hereof.

) Registration Rights.

The Company covenants and agrees as follows:

(i) Definitions. For purposes of this paragraph (j):
(A)  The terms “register,” “registered,” and “registration” refer to a registration
effected by preparing and filing a registration statement or similar document in
compliance with the Securities Act of 1933, as amended (the “Act”), and the
declaration or ordering of effectiveness of such registration statement or
document;

(B) The term “Registrable Securities” means (A) the Warrant Shares issuable
upon exercise of the Warrant and (B) any shares of Common Stock or Private
Financing Securities issued as (or issuable upon the conversion or exercise of any
warrant, right or other security which is issued as) a dividend or other distribution
with respect to, or in exchange for or in replacement of the Warrant or the
Warrant Shares, in each case held by the Holder (as defined below);

(C)  The number of shares of “Registrable Securities then outstanding™ shall be
determined by the number of shares of Common Stock or Private Financing
Securitics outstanding which are, and the number of shares of Common Stock or
Private Financing Sccuritics issuable pursuant to then exercisable or convertible
securities which upon issuance would be, Registrable Securities; and

(D)  The term “Holder” means any holder of Registrable Securities.



(1)  Demand Registration. If at any time on or after the date that is six months after an
underwritten initial public offering of shares of Common Stock of the Company but prior to
, the Company shall receive a written request from the Holders of at least a
majority of the Registrable Securities then outstanding that the Company file a registration
statement under the Act covering such number of Registrable Securities specified by them, then
the Company shall use its best efforts consistent with the terms contained in this Section (j) to
effect the registration under the Act of all Registrable Securities which such Holders request to
be registered (the “Demand Registration”).

(A)  If the Holders intend to distribute the Registrable Securities covered by their
request by means of an underwriting, they will so advise the Company as a part of their
Demand Registration request made pursuant to this Section (j)(ii). The Holders shall
(together with the Company) enter into an underwriting agreement in customary form
with an underwriter or underwriters selected by the Company with the consent of the
Holders, which consent shall not be unreasonably withheld. The Company and holders
of shares other than Registrable Securities who hold registration rights granted to them by
the Company may participate in any offering hereunder at the expense of the Company,
to the extent permitted by law and as may be limited by the next succeeding sentence.
Notwithstanding any other provision of this Section (j)(ii), in the event that the managing
underwriter advises the Holders and the Company in writing that in the underwriters’
opinion the number of shares requested to be included exceeds the number that can be
sold in such offering, then the number of shares of Registrable Securities that the
underwriter believes may be sold shall be allocated for inclusion in the registration
statement in the following order of priority: (x) shares requested to be included by the
Holders on a pro rata basis that in the opinion of such underwriter can be sold prior to the
inclusion of any securities of the Company or any other security holder of the Company;
(y) shares sold for the account of the Company that in the opinion of such underwriter
can be sold prior to the inclusion of any securities of any other security holder of the
Company; and (z) pro rata among any other holders of securities of the Company
exercising contractual incidental registration rights other than any holders whose shares
are included pursuant to clause (x) above.

(B)  The Company is obligated to effect no more than two Demand Registrations of
Registrable Securities pursuant to this Section (j)(i1).

(C)  Notwithstanding the foregoing, the Company shall not be obligated to effect a
Demand Registration: (x) within 180 days after effectiveness of a registration pursuant to
demand registration rights in respect of the Registrable Securities or another Person
having such rights; or (y) within 180 days after effectiveness of a registration referred to
in Section (j)(i1).

(1) Piggyback Registration Rights.

(A) At any time and from time to time after the date of this Warrant, whenever the
Company proposes to file a registration statement with the Securities and Exchange
Commission (the “Commission”) for a public offering and sale of securities of the
Company (other than any registration statement on Form S-4 or Form S-8, or their
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successors) (a “Registration Statement”), the Company will prior to such filing give
written notice to the Holder of its intention to do so and, upon the written request of the
Holder given within fifteen (15) days after the Company provides such notice, the
Company shall use its best efforts to cause all Registrable Securities which the Company
has been requested by the Holder to register to be registered under the Securities Act of
1933 (the “Securities Act”) to the extent necessary to permit their sale or other
disposition in accordance with the intended methods of distribution specified in the
request of the Holder; provided that the Company shall have the right to postpone or
withdraw any registration effected pursuant to this Section (j)(iii) without obligation to
the Holder.

(B) In connection with any registration under this Section (j)(iii) involving an
underwritten offering of the Company’s securities, the Company shall not be required to
include any shares covered hereby in such underwriting unless the Holder accepts the
terms of the underwriting as agreed upon between the Company and the underwriters
selected by it, and then only in such quantity as will not, in the sole discretion of the
underwriters, jeopardize the success of the offering by the Company. If in the reasonable
discretion of the managing underwriter or underwriters the registration of all, or part of,
the shares covered hereby which the Holder has requested to be included would adversely
affect such public offering, then the Company shall be required to include in the
underwriting only that number of shares covered hereby, if any, which the managing
underwriter or underwriters reasonably believe may be sold without causing such adverse
effect.

(iv)  When the Company is required by the provisions of this Agreement to effect the
registration of any of the shares covered hereby under the Securities Act, the Company shall:

(A) file with the Commission a Registration Statement with respect to the Registrable
Securities covered hereby and use its best efforts to cause that Registration Statement to
become and remain cffective;

(B) prepare and file with the Commission any amendments and supplements to the
Registration Statement and the prospectus included in the Registration Statement as may
be necessary to keep the Registration Statement effective until the earlier to occur of (a)
such time as all shares covered hereby and included therein have been sold or (b) the
expiration of two years;

(C) furnish to the Holder such reasonable numbers of copies of the prospectus, including
a preliminary prospectus and any amended or supplemental prospectus, in conformity
with the requirements of the Securities Act, and such other documents as the Holder may
reasonably request in order to facilitatc the public salc or other disposition of the shares
covered hereby; and

(D) use its best cfforts to register or qualify the Registrable Securities covered by the
Registration Statcment under the securities or Blue Sky laws of such states as the Holder
shall reasonably request, and do any and all other acts and things that may be necessary
or desirable to enable the Holder to consummate the public sale or other disposition of
the shares covered hereby in such jurisdiction; provided, however, that the Company
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shall not be required in connection with this Section (j) to qualify as a foreign corporation
in any jurisdiction nor register or qualify the securities in any state which as a condition
to such registration or qualification would impose material restrictions or other material
conditions on the Company or any of its officers, directors or shareholders (including
with respect to any shares held by such persons or entities) unless such restrictions or
other conditions are approved by the party adversely affected.

If the Company advises the Holder that any preliminary or final prospectus is no longer
in compliance with the requirements of the Securities Act, or that at such time it is
otherwise a violation of any applicable securities laws to offer or sell securities pursuant
to a preliminary or final prospectus, the Holder shall immediately cease offering or
selling the shares covered hereby and, if requested, return all old prospectuses to the
Company. The Holder may recommence offers and sales of the shares covered hereby
upon receipt from the Company of an amended prospectus, if applicable, or receipt of
ratification from the Company that the offer and sale of the shares covered hereby may
resume.

(v) The Company will pay all Registration Expenses of all registrations under this
Warrant. The term “Registration Expenses” shall mean all expenses incurred by the Company in
complying with this Warrant, including, without limitation, all registration and filing fees,
exchange listing fees, printing expenses, fees and disbursements of counsel for the Company and
the fees and expenses of the Holder’s own counsel, state Blue Sky fees and expenses, and the
expense of any special audits incident to or required by any such registration, but excluding
underwriting discounts and selling commissions attributable to the Registrable Securities covered
thereby.

(vi) The Holder shall promptly furnish to the Company such information regarding the
Holder and the distribution proposed by the Holder as the Company may reasonably request in
writing and as shall be required in connection with any registration, qualification or compliance
referred to in this Warrant.

(vii) The Company shall not be required to effect a particular registration of Registrable
Securities pursuant to this Section (j) if it shall deliver to the holder or holders requesting such
registration a written opinion of counsel to the effect that the Registrable Securities requested by
such holder to be so registered may be sold in the U.S. public securities market without
restriction or registration under the Securities Act and any applicable state securities laws. This
limitation shall not affect any other Registrable Securities held by such holder.

(k) Callable Warrant. This Warrant may not be called by the Company at any time.

)] Assignment. This Warrant may only be assigned to a transferee who has exccuted an
Assignment Form, substantially in the form of Exhibit B attached hereto.

[Signature Page Follows)
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IN WITNESS WHEREOF, the Company has caused this Warrant to be signed and
attested by the undersigned, each being duly authorized, as of the date below.

IVIEWIT HOLDINGS, INC.

By:
Name:
Title:

ATTEST:

By:
Name:
Title:

13



EXHIBIT A-1

EXERCISE FORM
Dated:
The undersigned hereby irrevocably elects to exercise the within Warrant to the extent of
purchasing shares of Common Stock or shares of
Private Financing Securities and hereby makes payment of in payment of the

actual exercise price thereof.

The undersigned hereby represents and warrants that it either is an accredited investor, as defined
in Rule 501 of Regulation D promulgated under the Securities Act of 1933 (the “Securities Act”
as amended) or not a U.S. person, as defined in Rule 902(k) of Regulation S promulgated under
the Securities Act.

INSTRUCTIONS FOR REGISTRATION OF STOCK

Name

(Please typewrite or print in block letters)
Address

Signature
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EXHIBIT A-2
CONVERSION RIGHT EXERCISE FORM
The undersigned hereby irrevocably elects to surrender  percent of its Warrant for such
shares of Common Stock or Private Financing Securities pursuant to the Conversion Right
provisions of the Warrant, as provided for in Section (a)(2) of such Warrant.
Please issue a certificate or certificates for such Common Stock or Private Financing Securities

in the name of, pay cash for fractional shares pursuant to Section (¢) of the Warrant (if
applicable) and issue a new Warrant for the unexercised portion thereof (if applicable).

Name

(Please print Name and Address)

Address

Signature

NOTE: The above signature should correspond
exactly with the name on the first page of
this Warrant or with the name of the assignee
appearing in the assignment form below
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EXHIBIT B

ASSIGNMENT FORM

FOR VALUE RECEIVED,

hereby sells, assigns and transfers unto

Name

(Please typewrite or print in block letters)

Address

the right to purchase Common Stock or Private Financing Securities represented by this Warrant
to the extent of shares as to which such right is exercisable and does hereby
irrevocably constitute and appoint

Attorney, to transfer the same on the books of the
Company with full power of substitution in the premises.

Date:

Signature (Transferor)

The undersigned transferee hereby represents and warrants
that it either is an accredited investor as defined in Rule
501 of Regulation D promulgated under the Securities Act
of 1933, as amended (the “Securities Act”), or not a U.S.
person, as defined in Rule 902(k) of Regulation S
promulgated under the Securities Act.

Date:

Signature (Transferee)
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Draft/May 4, 2001

PLEDGE AGREEMENT

This PLEDGE AGREEMENT (the “Pledge Agreement”) is dated as of May

, 2001 by IVIEWIT HOLDINGS, INC., a Delaware corporation (the “Pledgor”) for the

benefit of ALPINE VENTURE CAPITAL PARTNERS LP, a Delaware limited partnership (the
“Pledgee™).

WITNESSETH

WHEREAS, the Pledgor and Pledgee have entered into entered into that certain Secured
Note and Warrant Purchase Agreement, dated as of the date hereof (the “Note Purchase
Agreement”), pursuant to which the Pledgor issued to the Pledgee (a) its 10% Senior Secured
Note (the “Note™) in the aggregate principal amount of $300,000, and (b) Warrants to purchase
either (i) Common Stock or (i1) Private Financing Securities; and

WHEREAS, pursuant to the Note and the Purchase Agreement, the Pledgor has agreed
to enter into this Pledge Agreement providing for the pledge of all the stock of the Pledgor’s
subsidiaries which are set forth on Schedule 2 (the “Shares”) to secure, among other things, the
prompt payment of all obligations of the Pledgor under the Note; and

WHEREAS, this Agreement is given by the Pledgor in favor of the Pledgee to secure
payment and performance of the obligations of the Pledgor under the Note;

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

1. Pledge of Shares, The Pledgor hereby pledges the Shares, and assigns and
transfers to the Pledgee, all of its right, title and interest in and to the Shares, to be held by the
Pledgee in accordance with this Agreement (the “Pledged Stock™). Upon the request of the
Pledgee, the certificates representing the Shares shall be inscribed with a legend in the form set
forth below.

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE PLEDGED IN FAVOR
OF THE PLEDGEE UNDER THE PLEDGE AGREEMENT DATED MAY _, 2001 TO
SECURE, AMONG OTHER THINGS, THE OBLIGATIONS OF IVIEWIT HOLDINGS,
INC. UNDER THE SALE BY IVIEWIT HOLDINGS, INC. AND PURCHASE BY THE
PLEDGEE OF AN AGGREGATE OF THREE HUNDRED THOURSAND ($300.000)
PRINCIPAL AMOUNT OF A SENIOR SECURED NOTE.



2. Security for Payments of the Note. This Agreement is being delivered pursuant
to the Note and the Purchase Agreement and is made for the benefit of the Pledgee to secure the
due and timely payment of the principal amount of and interest on the Note and all other
amounts payable by the Pledgor thereunder.

3. Status of Pledged Stock. Pledgor hereby represents and warrants to Pledgee
that (a) all of the shares of the Pledged Stock are validly issued and outstanding, fully paid and
nonassessable and constitute 100% of the issued and outstanding shares of capital stock of each
of the entities listed on Schedule 1 hereto (b) Pledgor is the registered and record and beneficial
owner of the Pledged Stock, free and clear of all liens, charges, equities, encumbrances and
restrictions on pledge or transfer (other than the pledge hereunder) and applicable restrictions
pursuant to federal and state securities laws; (¢) it has full power, legal right and lawful authority
to execute this Agreement and to pledge, assign and transfer its Pledged Stock in the manner and
form hereto; (d) the pledge and assignment of its Pledged Stock to the Pledgee pursuant to this
Agreement creates or continues, as applicable, a valid and perfected first priority security interest
in such Pledged Stock, securing the payment of the Note, assuming continuous and uninterrupted
possession thereof by the Pledgee; (e) neither the pledge nor assignment of the Pledged Stock to
the Pledgee pursuant to this Agreement does now, or will at any time in the future, contravene or
conflict with any contractual agreement, law or regulation binding upon the Pledgor; and (f) this
Agreement is legal, valid, binding and enforceable against the Pledgor in accordance with its
terms except as enforceability may be limited by bankruptcy, insolvency, reorganization,
moratorium or similar laws affecting the enforcement of creditors’ rights generally and by
general equitable principles. Pledgor covenants with the Pledgee that it shall at all times cause
its Pledged Stock to be represented by the certificates in accordance with Section 1 hereof and
that it shall cause each of the entities listed on Schedule 2 hereto, not to issue any capital stock,
or securities convertible into capital stock, at any time during the term of this Agreement other
than to the Pledgor, who shall immediately pledge such additional capital stock to the Pledgee on
substantially identical terms as are contained herein. Pledgor further covenants not to create a
Subsidiary unless such Subsidiary shall pledge its capital stock to the Pledgee on substantially
identical terms as are contained herein. Pledgor hereby agrees not to enter into any agreement
requiring that the voting rights associated with the Pledged Stock be exercised in any particular
manner nor grant any interest in or permit to exist any Lien, charge, encumbrance or restriction
with respect to the Pledged Stock (other than applicable restrictions pursuant to federal and state
securities laws) except for the liens, charges, encumbrances and restrictions contained herein.

4. Voting. To the extent the Pledged Stock entitles the holder of such property to
a right to vote or exercise any right to consent with respect to such property, the Pledgor shall be
entitled to vote any and all of the Pledged Stock and to give consents, waivers and ratifications in
respect thereof until the occurrence of an Event of Default. I'rom and after the occurrence of an
Event of Default, until the date that there does not exist an Event of Default, the Pledgee shall be
deemed to have been granted a proxy with respect to such stock and may in its discretion vote
such Pledged Stock, or give consents, waivers and ratifications in respect thercof in the same
proportion as the votes ol all other stockholders of the Pledgor voting on any matter submitted to
stockholders.

5. Protection of Pledged Stock. Pledgor agrees to pay when due all taxes,




charges, liens and assessments against the Pledged Stock, unless being contested in good faith by
appropriate proceedings diligently conducted and against which adequate reserves have been
established in accordance with generally accepted accounting principals applied on a consistent
basis. Upon the failure of Pledgor to so pay or contest such taxes, charges, liens or assessments,
the Pledgee at its option may pay or contest any of them (the Pledgee having the sole right to
determine the legality or validity and the amount necessary to discharge such taxes, charges,
liens or assessments).

6. Dividends. All dividends and other distribution with respect to any of the
Pledged Stock shall be subject to the pledge hereunder. All dividends shall be promptly
delivered to the Pledgee (together, if the Pledgee shall request, with stock powers or other
instruments of assignment duly executed in blank affixed to any capital stock or other negotiable
document or instrument so distributed) to be held, released or disposed of by it hereunder.

7. Definitions. "Event of Default" shall have the meaning set forth in Section
2 of the Note. Unless otherwise defined herein, capitalized terms used herein that are defined in
the Note Purchase Agreement shall have the meanings specified in the Note Purchase
Agreement.

8. Release of Pledged Stock. In the event of the payment or any prepayment
in full of the principal amount and all interest due under the Note, the Pledgee will release the
Pledged Stock from the pledge established hereunder to the Pledgor.

9. Remedies in Case of Event of Default. If an Event of Default shall occur
at any time, the Pledgee shall have the rights and remedies provided in the Uniform Commercial
Code as in effect from time to time in the State of New York. The Pledgee shall apply the
proceeds of any sale or buying in, together with any other monies at the time held by it
hereunder, as provided in Section 10 of this Agreement. Neither failure nor delay on the part of
the Pledgee to exercise any right, remedy, power or privilege provided for herein or by statute or
at law or in equity shall operate as a waiver thereof, nor shall any single or partial exercise of any
such right, remedy, power or privilege preclude any other or further exercise thereof or the
exercise of any other such right, remedy, power or privilege.

10.  Use of Proceeds. The proceeds of any sale, buy-in, payment on, settlement
of collection, or other use or disposition of Pledged Stock, shall be applied by the Pledgee as
follows:

(a)  Expenses and Advances. In the cvent of any foreclosure on
Pledged Stock pursuant to Section 9, first to the payment of all reasonable expenses, out-of-
pocket costs and advances made or incurred by the Pledgee in connection with such foreclosure,
together with any costs of collection required to be paid by the Pledgce, pursuant to the Note.

(b) Payment of Interest and Principal. After payment of any expenses
and advances as described above, or if no such expenscs or advances are payable hereunder. to
the payment of the unpaid principal balance of and any accrued but unpaid interest on the Note;
and



(©) Surplus. If any surplus remains after satisfaction of the Note, to the
Pledgor or its successors and assigns.

11. Exchange of Pledged Stock. If at any time pursuant to a merger,
reorganization, consolidation or other similar corporate transaction which is not a change in
control, any property which immediately prior to such transaction is Pledged Stock is exchanged
for or converted into, in whole or in part, cash or other property or a combination thereof, such
cash and other property shall become Pledged Stock and shall be held subject to the terms and
conditions of this Agreement generally applicable to Pledged Stock. Any cash received upon
such an exchange or conversion of Pledged Stock shall be applied to the payment of the unpaid
principal balance of and any accrued but unpaid interest on the Note. Any cash in excess of the
amount so applied shall be paid to the Pledgor.

12.  Attorney-in-Fact. Pledgor hereby appoints the Pledgeet as the Pledgor’s
attorney-in-fact for the purposes of carrying out the provisions of this Agreement and taking any
action and executing any instrument which the Pledgee may reasonably deem necessary or
advisable to accomplish the purposes hereof, which appointment is irrevocable and coupled with
an interest; provided, that the Pledgee shall have and may exercise rights under this power of
attorney only upon the occurrence and during the continuance of an Event of Default. Without
limiting the generality of the foregoing, upon the occurrence and during the continuance of an
Event of Default, the Pledgee shall have the right and power to receive, endorse and collect all
checks and other orders for the payment of money made payable to the Pledgor representing any
dividend, interest payment, principal payment or other distribution payable or distributable in
respect to the Pledged Stock or any part thereof and to give full discharge for the same.

13.  Other Rights. The rights, powers and remedies given to the Pledgee by this
Agreement shall be in addition to all rights, powers and remedies given to the Pledgee by virtue
of any statute or rule of law. No forbearance or failure or delay by the Pledgee in exercising any
right power or remedy hereunder shall be deemed to be a waiver of such right, power or remedy,
and any single or partial exercise of any right, power or remedy hereunder shall not preclude the
further exercise thereof; and every right, power and remedy of the Pledgee shall continue in full
force and effect until such right, power or remedy is specifically waived by the Pledgee by an
instrument in writing.

14.  Further Assurances. Pledgor agrees at its own expense to do such turther
acts and things, and to cxccute and deliver such additional conveyances, assignments,
agreements and instruments, as the Pledgee may at any time reasonably request in connection
with the administration or enforcement of this Agreement in order to better assure and confirm
unto the Pledgee its rights, powers and remedies hereunder. Pledgor hereby consents and agrees
that the issuers of the Pledged Stock shall be entitled to accept the provisions hercof as
conclusive evidence of the right of the Pledgee, to exercise its rights hereunder with respect to
the Pledged Stock, notwithstanding any other notice or direction to the contrary heretofore or
hereafter given by such Pledgor or any other Person to any of such issuers.

15. Indemnity.



(a) Indemnity. Pledgor agrees to indemnify, pay and hold harmless the
Pledgee, and the officers, directors, employees, agents and affiliates of the Pledgee (collectively
called the “Indemnitees”) from and against any and all other liabilities, obligations, losses,
damages, penalties, actions, judgments, suits, claims, costs (including, without limitation,
settlement costs), expenses or disbursements of any kind or nature whatsoever (including,
without limitation, the reasonable fees and disbursements of counsel for such Indemnitees in
connection with any investigative, administrative or judicial proceeding commenced or
threatened, whether or not such Indemnitee shall be designated a party thereto), which may be
imposed on, incurred by, or asserted against that Indemnitee, in any manner relating to or arising
out of this Agreement, or any other Transaction Document (including, without limitation, any
misrepresentation by Pledgor in this Agreement, or any other Transaction Document (the
“Indemnified Liabilities™); provided that Pledgor shall not have any obligation to an Indemnitee
hereunder with respect to an indemnified lability to the extent that such indemnified liability is
found in a final judgment of a court of competent jurisdiction to have arisen from the gross
negligence or bad faith of that Indemnitee. To the extent that the undertaking to indemnify, pay
and hold harmless set forth in the preceding sentence may be unenforceable because it is
violative of any law or public policy, Pledgor shall contribute the maximum portion which it is
permitted to pay and satisfy under applicable law, to the payment and satisfaction of all
indemnified liabilities incurred by the Indemnitees or any of them.

(b) Survival. The obligations of Pledgor contained in this Section 15 shall
survive the termination of this Agreement and the discharge of Pledgor’s other obligations under
this Agreement and any other Transaction Document.

(c) Reimbursement. Pledgor agrees that any amounts paid by any Indemnitee
as to which such Indemnitee has the right to reimbursement shall be added to the balance of the
Note, and shall be considered a part of the Grantor’s Obligations (as defined in the Parent
Security Agreement dated as of the date hereof, the “Parent Security Agreement”), and secured
by the Collateral (as defined in the Parent Security Agreement).

16.  Termination. Upon payment in full of the principal amount of and interest
on the Note and any other amounts payable by the Pledgor thereunder, this Agreement shall
terminate and the Pledgee shall deliver to the Pledgor any stock certificates held by the Pledgee
for Pledged Stock that are shares of stock.

17. Miscellaneous.

(a) Notices. All notices and other communications required or
permitted to be given under this Agreement shall be in writing and shall be deemed to have been
duly given if delivered personally or sent by certified mail, return receipt requested, first-class
postage prepaid, to the parties to this Agreement at the addresses listed in Section  of the
Purchase Agreement or to such other address as cither party to this Agreement shall have last
designated by notice to the other party. All such notices and communications shall be deemed to
have been received on the earlier of the date of receipt and the third business day afier the date of
mailing thereof in the manner set forth above.



(b)  Binding Effect: Benefits. This Agreement shall be binding upon
and inure to the benefit of the parties to this Agreement and their respective successors and
assigns. Nothing in this Agreement, express or implied, is intended or shall be construed to give
any person other than the parties to this Agreement, or their respective successors or assigns, any
legal or equitable right, remedy or claim under or in respect of any agreement or any provision
contained herein.

(c) Waiver. Either party hereto may by written notice to the other (i)
extend the time for the performance of any of the obligations or other actions of the other under
this Agreement; (ii) waive compliance with any of the conditions or covenants of the other
contained in this Agreement; and (iii) waive or modify performance of any of the obligations of
the other under this Agreement. Except as provided in the preceding sentence, no action taken
pursuant to this Agreement, including, without limitation, any investigation by or on behalf of
any party, shall be deemed to constitute a waiver by the party taking such action of compliance
with any representations, warranties, covenants or agreements contained herein. The waiver by
any party hereto of a breach of any provision of this Agreement shall not operate or be construed
as a waiver of any preceding or succeeding breach and no failure by either party to exercise any
right or privilege hereunder shall be deemed a waiver of such party's rights or privileges
hereunder or shall be deemed a waiver of such party’s rights to exercise the same any subsequent
time or times hereunder.

(d)  Amendment. This Agreement may be amended, modified or
supplemented only by a written instrument executed by the Pledgor and the Pledgee.

(e) Assignability. Neither this Agreement nor any right, remedy,
obligation or liability arising hereunder or by reason hereof shall be assignable by either the
Pledgee or the Pledgor without the prior written consent of the other party.

) Further Assurances. Pledgor shall execute and deliver such further
documents, certificates, assignments, security agreements and financing statements and do such
further acts and things as the Pledgee may reasonably request the better to confirm or perfect the
pledge intended to be granted by Pledgor to Pledgee hereby.

(g)  Applicable Law. This Agreement shall be governed by and
construed in accordance with the laws of the State of New York regardless of the law that might
be applied under principles of conflict of laws.

(h) Section and Other Headings. The section and other headings
contained in this Agreement are for reference purposes only and shall not affect the meaning or
interpretation of this Agreement.

(1) Counterparts: Facsimile Signatures. This Agreement may be
executed in any number of counterparts, each of which shall be deemed to be an original and all
of which together shall be deemed to be one and the same instrument. This Agrecment, once
executed by a party, may be delivered to the other party hereto by facsimile transmission of a




copy of this Agreement bearing the signature of the party so delivering this Agreement.
) Severability. In case any right of the Pledgee or any provision

hereof shall be held to be invalid, illegal or unenforceable, such invalidity, illegality or
unenforceability shall not affect any other right granted hereby or provision hereof.

[Signature Page Follows]



IN WITNESS WHEREOF, the parties hereto have executed and delivered this

Pledge Agreement as of the day and year first above written.

PLEDGOR:

IVIEWIT HOLDINGS, INC.

By:
Name:
Title:

PLEDGEE:

ALPINE VENTURE CAPITAL PARTNERS LP
By:  Alpine Venture Capital Corporation
its General Partner

By:
Name:
Title:




Schedule 1

LIST OF PLEDGED SUBSIDIARY COMPANIES



Draft/Mav 4, 2001

PARENT SECURITY AGREEMENT

This Parent Security Agreement (the “Agreement”) is made as of May , 2001, by
and between ALPINE VENTURE CAPITAL PARTNERS LP, a Delaware limited partnership
(the “Secured Party”), and IVIEWIT HOLDINGS, INC., a Delaware corporation (the
“Grantor”).

WITNESSETH:

WHEREAS, the Grantor has issued to the Secured Party a 10% Senior Secured Note,
dated May , 2001 (the “Note”) in an aggregate principal amount of $300,000; and

WHEREAS, under the terms of the Note, Grantor is required, and pursuant to this
Agreement, Grantor desires to grant to the Secured Party a security interest in and to the
Collateral (as hereinafter defined) to secure the Obligations (as hereinafter defined);

WHEREAS, capitalized terms used shall have the meaning specified in the Note (unless
otherwise defined herein);

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein
contained and the amounts advanced under the Note, the parties hereto, intending to be legally
bound hereby, agree as follows:

1. DEFINITIONS

For purposes of this Agreement, the following terms shall have the following
meanings:

“Collateral” shall mean all of Grantor’s

(a) Accounts, accounts receivable, contracts, notes, bills, acceptances,
chooses in action, chattel paper, instruments, documents and other forms of obligations at any
time owing to the Grantor arising out of goods sold or leased or for services rendered by Grantor,
the proceeds thereof and all of Grantor’s rights with respect to any goods represented thereby,
whether or not delivered, goods returned by customers and all rights as an unpaid vendor or
lienor, including rights of stoppage in transit and of recovering posscssion by proceedings
including replevin and reclamation, together with all customer lists, books and records. ledger
and account cards, computer tapes, soltware, disks, printouts and records, whether now In
existence or hereafter created, relating thereto (collectively rteferred to hercinafter as
“Recetvables”);

(b) Inventory, including without limitation, all goods manufactured or
acquired for sale or lease, and any picce goods, raw materials, work in process and fnished
merchandisc, findings or component materials, and all supplies, goods, incidentals, office
supplies, packaging materials and any and all items used or consumed in the operation of the
business of Grantor or which may contribute to the finished product or to the sale, promotion and



shipment thereof, in which Grantor now or at any time hereafter may have an interest, whether or
not the same 1s in transit or in the constructive, actual or exclusive occupancy or possession of
Grantor or is held by Grantor or by others for Grantor’s account (collectively referred to
hereinafter as “Inventory”);

(c) Goods, including without limitation, all machinery, equipment,
parts, supplies, apparatus, appliances, tools, fittings, furniture, furnishings, fixtures and articles
of tangible personal property of every description now or hereafter owned by the Grantor or in
which Grantor may have or may hereafter acquire any interest, at any location {collectively
referred to hereinafter as “Equipment”);

(d) General intangibles in which the Grantor now has or hereafter
acquires any rights, including but not limited to, and to the extent not covered by the Intellectual
Property Security Agreement and Assignment between the Secured Party and the Grantor, causes
of action, corporate or business records, inventions, designs, patents, patent applications,
trademarks, trademark registrations and applications therefor, goodwill, trade names, trade
secrets, trade processes, copyrights, copyright registrations and applications therefor, licenses,
permits, franchises, customer lists, computer programs, all claims under guaranties, tax refund
claims, rights and claims against carriers and shippers, leases, claims under insurance policies,
all rights to indemnification and all other intangible personal property and intellectual property
of every kind and nature;

(e) Books and records relating to any of the Collateral (including
without limitation, customer data, credit files, computer programs, printouts, and other computer
materials and records of the Grantor pertaining to any of the foregoing); and

(H All the capital stock, bonds, notes, partnership interests, member
interests in limited liability companies, and other securities, if any, held of record or beneficially
by the Grantor, including without limitation the capital stock of all subsidiaries of the Grantor,
and the Grantor’s interests in all securities brokerage accounts (“Investments™);

(g) All cash on hand and on deposit in banks, trust companies and
similar institutions, and all property accounted for in the Grantor’s financial statements as “cash
equivalents” (collectively referred to hereinafter as “Cash”);

(h)  All accessions to, substitutions for and all replacements, products
and proceeds of the foregoing, including without limitation proceeds of insurance policies
insuring the Collateral (as hereinafter defined); and

(1) All procecds of any of the foregoing;
in cach casc, whether now owned or at any time hereafter acquired.

“Event of Default” shall mean the occurrence of any Event of Default under the
Note.

“Obligations” shall mean the unpaid principal amount of, and interest on the Note
(including, without limitation, interest accruing after the maturity of the Notc and interest



accruing after the filing of any petition in bankruptcy, or the commencement of any insolvency,
reorganization or like proceeding, relating to the Company, whether or not a claim for post-filing
or post-petition interest is allowed in such proceeding) and all other obligations and liabilities of
the Company to the Noteholder, whether direct or indirect, absolute or contingent, due or to
become due, or now existing or hereafter incurred, which may arise under, out of, or in
connection with, the Note, any Transaction Document or this Agreement and any other
document made, delivered or given in connection therewith or herewith, whether on account of
principal, interest, reimbursement obligations, fees, indemnities, costs, expenses (including,
without limitation, all fees and disbursements of counsel to the Noteholder that are required to be
paid by the Grantor or otherwise.

“Person” shall mean any individual, partnership, corporation, limited liability
company, trust or other legal entity.

2. CREATION OF SECURITY INTEREST

2.1 As security for the full, prompt and complete payment and performance of
each of the Obligations when due, Grantor hereby grants, pledges and assigns to the Secured
Party a continuing first priority security interest in and to the Collateral.

3. COVENANTS OF GRANTOR

Grantor shall:

3.1 Deliver to the Secured Party endorsed or accompanied by instruments of
assignment or transfer satisfactory to Secured Party, any instruments, documents and chattel
papers which Secured Party may reasonably specify from time to time, including, without
limitation, delivery of any notes receivable and collateral assignments of contracts.

3.2 Keep its inventory and equipment in the places specified therefor on
Schedule 2 hereto (other than inventory sold or leased in the ordinary course of business) or,
upon 30 days’ prior written notice to the Secured Party, at such other places as shall be identified
in such notice and which are in jurisdictions where all action required by Section 4 shall have
been taken with respect to such inventory and equipment. The Grantor shall keep correct and
accurate records itemizing and describing the Inventory and shall furnish to the Secured Party
from time to time at reasonable intervals designated by the Secured Party, a current schedule of
Inventory based upon its most recent physical inventory and its daily inventory records.

3.3 Cause its equipment to be maintained and preserved in the same condition,
repair, and working order as when new, ordinary wear and tear excepted, and, in the case of any
matcrial loss or damage to any of its equipment, as quickly as practicable after the occurrence
thereof, make or cause to be made all repairs, replacements, and other improvements in
connection therewith which are necessary or desirable to such end. The Grantor, as soon as
practicable following a request therefor by the Secured Party, shall deliver to the Secured Party
any and all evidence of ownership of any of the Equipment (including without limitation
certificates of title and applications for title). The Grantor shall not remove any material portion
of the Equipment from its chief place of business or chief executive office without at least thirty
(30) days prior written notice to the Secured Party and delivery to the Secured Party by the



Grantor prior to such removal of executed financing statements, amendments and other
documents necessary to maintain the security interests granted hereunder. Other than in the
ordinary course of business the Grantor shall not sell, exchange, lease, mortgage, encumber,
pledge or otherwise dispose of or transfer any of the Equipment or any part thereof without the
prior written consent of the Secured Party.

3.4 Pay promptly when due all property and other taxes, assessments, and
governmental charges or levies imposed upon it, and all claims (including claims for labor,
materials and supplies) against its inventory and equipment.

3.5  After the occurrence and during the existence of an Event of Default,
receive in trust for the benefit of Secured Party all amounts and proceeds received or collected by
Grantor in respect of its inventory and equipment, segregate such amounts and proceeds from
other funds of Grantor, and forthwith pay such amounts and proceeds over to Secured Party in
the same form as so received (with any necessary endorsement) to be held as cash collateral and
applied as provided in Section 6.

3.6  Keep its principal place of business and principal executive office and the
offices where it keeps it records, including all computer hardware and software, concerning its
Receivables, and all originals of all chattel paper which evidence any such Receivables at the
places specified in Schedule 2 hereto or, upon thirty (30) days prior written notice to Secured
Party, at such other locations as shall be identified in such notice and which are in a jurisdiction
where all action required by Section 4 shall have been taken with respect to its Receivables.
Grantor will hold and preserve such records and chattel paper and will, upon reasonable notice,
permit representatives of Secured Party at any time during normal business hours to inspect and
make abstracts from such records and chattel paper. Grantor shall immediately endorse and
deliver to the Secured Party each instrument included in the Receivables. Grantor shall
immediately notify the Secured Party if any of its accounts arise out of contracts with the United
States or any agency or instrumentality thereof, and execute any instruments and take any steps
required by the Secured Party in order that all moneys due and to become due under such
contracts shall be assigned to the Secured Party and notice given to the Government under the
Federal Assignment of Claims Act.

3.7 From time to time upon request, Grantor shall provide the Secured Party
with (i) schedules describing all accounts, (ii) additional schedules describing other receivables,
(iii) specific written assignments to the Secured Party of any of its Receivables; and (iv) the
name, address, account number and other identifying information of every bank, trust company,
financial institution, custodian, brokerage firm or other person holding or having custody or
possession of any of the Cash or Investments. Any failure to execute or deliver any schedule or
assignment shall not, however, affect or limit any security interest or other right of the Secured
Party in and to any Receivable. Upon the Secured Party’s request, Grantor shall also furnish to
the Secured Party copies of invoices to customers and shipping and delivery receipts or
warchouse receipts relating thereto, as well as such other documents and instruments as the
Secured Party may reasonably request in connection with any Receivable.

3.8 Grantor shall promptly notify the Secured Party of all returns,
repossessions and recoveries of goods covered by the Receivables and of all claims asserted with



respect thereto. Each such notification shall be accompanied by a statement describing the
relevant goods and the location thereof. Grantor shall not settle or adjust any dispute or claim,
grant any discount, credit or allowance, or accept any return of merchandise except in the
ordinary course of business. When Grantor receives collateral of any kind by reason of
transactions between itself and its customers or account Grantors, it will hold the same on the
Secured Party’s behalf, subject to the Secured Party’s instructions, as property forming part of
the Receivables.

3.9 Except as otherwise provided in Section 6, Grantor shall continue to
collect, at its own expenses, all amounts due or to become due to Grantor under the Receivables.
In connection with such collections, Grantor may take (and, at the Secured Party’s direction,
shall take) such action as Grantor or the Secured Party may reasonably deem necessary or
advisable to enforce collection of its Receivables; provided, however, that the Secured Party
shall have the right, at any time and from time to time upon the occurrence of an Event of
Default, to notify the account Grantors or obligors under any Receivables of the assignment of
such Receivables to Secured Party, to verify with the account Grantors or obligors the validity,
amount or any other matter relating to the Receivables, and to direct such account Grantors or
obligors to make payment of all amounts due or to become due thereunder directly to the
Secured Party and, upon such notification and at the expense of Grantor, to enforce collection of
any amount, payment, or other terms thereof, upon terms which it considers advisable. Any
amounts received or collected by the Secured Party pursuant to this subsection shall be held as
cash collateral and applied as provided in Section 6. After such notification, and in any event
after the occurrence and during the continuance of an Event of Default, (i) all amounts or
proceeds received or collected by Grantor in respect of Receivables shall be received in trust for
the benefit of the Secured Party hereunder, shall be segregated from other funds of Grantor, and
shall be forthwith paid over to the Secured Party in the same form as so received (with any
necessary endorsement) to be held as cash collateral and applied as provided in Section 6, and
(i1) Grantor shall not adjust, settle or compromise the amount or payment of any Receivable, or
release wholly or partly any account Grantor or obligor thereunder, or allow any credit or
discount thereon.

3.10  Upon five (5) business days written notice to Grantor, the Secured Party
shall have the right from time to time to communicate directly with account Grantors and
obligors on the Receivables and to do test verifications of the Receivables.

4. FURTHER ASSURANCES

4.1  Grantor agrees that from time to time, at its expense, it will promptly
execute and deliver all further instruments and documents, and take all further action, that may
be necessary or desirable, or that the Secured Party may request, in order to perfect and protect
any security interest granted or purported to be grained hereby or to enable the Secured Party to
exercise and enforce its rights and remedies hereunder with respect to any Collateral. Without
limiting the generality of the foregoing, Grantor will: (1) upon request by the Secured Party.
mark conspicuously each item of chattel paper included in its Receivables and each ot its records
pertaining to any of the Collateral, with a legend, in form and substance satisfactory to the
Secured Party, indicating that such chattel paper or Collateral is subject to the security interest
granted hereby; (ii) if any of its Receivables shall be evidenced by a promissory note or other



instrument, deliver and pledge to the Secured Party hereunder such note or instrument duly
indorsed and accompanied by duly executed instruments of transfer or assignment, all in form
and substance satisfactory to the Secured Party, and (iii) execute and file such financing or
continuation statements, or amendments thereto, and such other instruments or notices, as may
be necessary or desirable, or as the Secured Party may request, in order to perfect and preserve
the security interests granted or purported to be granted hereby.

4.2 Grantor hereby authorizes the Secured Party to file one or more financing
or continuation statements, and amendments thereto, relative to all or any part of the Collateral
without the signature of Grantor where permitted by law.

4.3 Grantor will furnish to the Secured Party from time to time statements and
schedules further identifying and describing the Collateral and such other reports in connection
with the Collateral as the Secured Party may request, all in reasonable detail.

5. INSURANCE

Grantor shall, at its own expense, maintain liability and casualty insurance with
respect to its business and property with responsible and reputable insurance companies or
associations reasonably satisfactory to the Secured Party in such amounts and covering such
risks as are acceptable to or specified by the Secured Party, taking into account, among other
factors, such amounts and risks as are usually carried by persons engaged in similar businesses
and owning similar properties in the same general areas in which Grantor operates. Each policy
for liability insurance shall provide for payment to or on behalf of Grantor and, upon an Event of
Default, the Secured Party, as their interests may appear. Grantor shall, if so requested by the
Secured Party, deliver to the Secured Party original or duplicate policies of insurance maintained
pursuant hereto and, as often as the Secured Party may reasonably request, a report of a reputable
insurance broker with respect to such insurance.

6. SECURED PARTY’S RIGHTS AND REMEDIES

6.1 Upon the occurrence and during the continuance of any Event of Default,
the Secured Party may proceed to exercise (1) any one or more of the rights or remedies afforded
by the Uniform Commercial Code of any applicable jurisdiction, including, without limitation,
the right to sell any or all of the Collateral at one or more public or private sales, and of the date
on which the Collateral will first be offered for sale in the case of any private sale, and to bid
thereat or purchase any part or all thereof in its own or a nominee’s name, free and clear of any
equity of redemption; and to apply the nct proceeds of the sale, after deduction for any costs and
expenses of sale (including any liabilities incurred in connection therewith), including reasonable
attorneys fees, to the payment of the Obligations in any manner or order which the Secured
Party. in its sole discretion, may elect, to the payment of any other amount required by law and
to the payment of any remaining net proceeds to whomsoever may lawfully be entitled to receive
the same or as a court of competent jurisdiction may dircct, without further notice and without
regard to any equitable principles of marshaling or other like equitable doctrines, (i1) any rights
or remedies upon any judgment cntered upon the Note, and (iii) any other remedies or rights
provided in the Note, simultancously or consecutively, against or in respcct of Grantor, all of
which rights and remedies shall, to the full extent permitted by law, be cumulative. The choice



of one or more rights or remedies shall not be construed as a waiver or election barring other
rights and remedies. Grantor hereby acknowledges and agrees that the Secured Party is not
required to exercise all remedies and rights available to it equally with respect to all of the
Collateral and that the Secured Party may select less than all of the Collateral with respect to
which the remedies as determined by the Secured Party may be exercised.

6.2  Upon the occurrence of an Event of Default, or at any time thereafter if
any Event of Default shall then be continuing, in addition to any rights under law and hereunder,
Grantor hereby appoints the Secured Party as Grantor’s attorney-in-fact, irrevocably, to insert the
Secured Party’s own name or that of a nominee or assignee as owner in the endorsements for any
notes receivable or other contract or accounts receivable and, thereafter, the Secured Party or
such nominee or assignee shall be entitled to all of the rights of an endorsee of such notes,
contracts or accounts. Upon the occurrence of any Event of Default, or at any time thereafter if
any Event of Default shall then be continuing, the Secured Party is authorized and empowered to
compromise or extend the time for payment of any accounts receivable, for such amounts and
upon such terms as the Secured Party may reasonably determine in its business judgment, all
without consent of Grantor and without discharging or affecting the Obligations. Upon the
occurrence of any Event of Default, or at any time thereafter if any Event of Default shall then be
continuing, the Secured Party may notify account Grantors on accounts receivable assigned to
the Secured Party hereunder of the Secured Party’s interest therein and instruct them to make
payment directly to the Secured Party. The Grantor hereby authorizes the Secured Party, at all
times after the occurrence and during the continuation of an Event of Default to open Grantor’s
mail and collect any and all amounts due to the Grantor from persons obligated on any
Receivables; and to take over the Grantor’s post office boxes or make other arrangements as the
Secured Party deems necessary to receive the Grantor’s mail, including notifying the post office
authorities to change the address for delivery of the Grantor’s mail to such address as the
Secured Party may designate.

6.3 In addition to or in conjunction with the rights and remedies referred to in
Section 6.1 hereof, after the occurrence and during the continuance of an Event of Default:

6.3.1 Written notice mailed to Grantor at the address designated herein
ten (10) business days or more prior to the date of public or private sale of any of the Collateral
shall constitute reasonable notice.

6.3.2 Secured Party may require Grantor to assemble any of the
Collateral and to make it available to the Secured Party at a place the Secured Party designates
and reasonably convenient to Grantor and the Securcd Party.

6.3.3 Secured Party may require Grantor to use its best efforts to obtain
any approvals that are required by any governmental or regulatory body in order to permit the
sale of the Collateral pursuant to this Agreement.



7. TRANSFERS AND OTHER LIENS

Grantor shall not:

7.1 Sell, assign (by operation of law or otherwise), or otherwise dispose of any
of the Collateral except sales of inventory in the ordinary course of business.

7.2 Create or suffer to exist any lien, security interest, or other charge or
encumbrance upon or with respect to any of the Collateral, which is senior to that of the Secured
Party.

8. REPRESENTATIONS AND WARRANTIES OF GRANTOR

Grantor hereby makes the following representations and warranties:

8.1 The offices where the books and records of Grantor are kept concerning
the accounts, contract rights and other similar Collateral of Grantor are located at

8.2 Grantor conducts its business only under the name set forth on the
signature page hereof.

8.3 Other than | 1, the security interests created
pursuant to this Agreement and the liens with respect to the Company’s office furniture and
equipment, Grantor has good title to all of the Collateral free and clear of any and all liens and
encumbrances.

8.4  The execution and delivery of this Agreement, the consummation of the
transactions provided for herein and the fulfillment of the terms hereof will not result in the
breach of any of the terms, conditions, provisions of, or constitute a default under, or conflict
with, or cause any acceleration of any obligation under, any material agreement or other material
instrument to which Grantor is a party or by which Grantor is bound.

8.5 No approvals of any nature are required by any governmental or
regulatory authority or other third parties in connection with the security interests herein granted,
except such as have already been obtained.

8.6 Grantor has the full power and legal authority to enter into this Agreement
and to consummate the transactions contemplated hereby, and this Agreement constitutes the
authorized, valid and binding obligation of Grantor enforceable in accordance with its terms,
except as such enforceability may be limited by bankruptcy, imsolvency and other similar laws
affecting the rights of creditors generally.

8.7 Grantor is the sole owner of the Collateral and has the legal right to grant
the Secured Party a security interest therein.



8.8  With respect to its Receivables, the Grantor warrants and represents to the
Secured Party that (i) the Receivables are genuine, are in all respects what they purport to be, are
not evidenced by an instrument or document or, if evidenced by an instrument or document, are
only evidenced by one original instrument or document; (ii) the Receivables cover bona fide
sales and deliveries of inventory usually dealt in by Grantor, or the rendition by Grantor of
services, to a Receivables Grantor in the ordinary course of business; and (iii) except for
conditions generally applicable to Grantor’s industry and markets, there are no facts, events, or
occurrences known to Grantor pertaining particularly to any Receivables which are reasonably
expected to materially impair in any way the validity, collectability or enforcement of such
Receivables.

9. ACKNOWLEDGMENTS AND COVENANTS OF SECURED PARTY

9.1 The Secured Party hereby acknowledges that notwithstanding anything
contained in this Agreement to the contrary, Grantor shall be permitted to grant security interests
to third parties in any or all of the Collateral in the ordinary course of business and to sell or
otherwise transfer in the ordinary course of business any Collateral free and clear of the lien
created by this Agreement.

9.2 In the event that Grantor makes any grant of a security interest as
permitted under Section 9.1 above, the Secured Party covenants to fully cooperate in removing
any liens or other encumbrances which the Secured Party has placed on any or all of the
Collateral of Grantor, such cooperation including without limitation the execution and delivery
to Grantor for filing of any financing statements necessary in Grantor’s discretion to terminate
any liens the Secured Party may have on such Collateral.

10. ENTIRE AGREEMENT

This Agreement sets forth all of the promises, covenants, agreements, conditions
and understandings among the parties hereto with respect to the subject matter hereof, and
supersedes all prior and contemporaneous agreements and understandings, inducements or
conditions, express or implied, oral or written, with respect thereto, except as contained or
referred to herein. This Agreement may be amended, waived, discharged or terminated only by
an instrument in writing signed by the party against whom enforcement of such amendment,
waiver, discharge or termination is sought.

11. INVALIDITY

If any provisions of this Agreement shall for any reason be held to be invalid or
unenforceable, such invalidity or unenforceability shall not affect any other provision hereunder,
but this Agreement shall be construed as if such invalid or unenforceable provision had never
been contained herein.

12. NON-WAIVER AND NON-EXCLUSIVEE REMEDIES

12.1  No remedy or right herein conferred upon, or reserved to Secured Party Is
intended to be to the exclusion of any other remedy or right, but each and every such remedy or



right shall be cumulative and shall be in addition to every other remedy or right given hereunder,
and now or hereafter existing at law or in equity.

12.2  No delay or omission by Secured Party to exercise any remedy or right
accruing upon an Event of Default shall impair any such remedy or right, or shall be construed to
be a waiver of any such Event of Default, or an acquiescence therein, nor shall it affect any
subsequent Event of Default of the same or of a different nature.

13. SUCCESSORS AND ASSIGNS

This Agreement shall be binding upon the permitted successors or assigns of
Grantor and shall inure to the benefit of and be enforceable by the permitted successors or
assigns of Secured Party.

14. GOVERNING LAW

This Agreement shall be governed as to its validity, interpretation and effect in
accordance with the laws of the State of New York. Except as required by mandatory provisions
of law and except if the validity or perfection of the security interest hereunder, or remedies
hereunder, in respect of any particular collateral are governed by the laws of a jurisdiction other
than New York. Unless otherwise defined herein or the context otherwise requires, all terms
used herein which are defined in the Uniform Commercial Code as enacted in New York shall
have the meanings therein stated.

15. WAIVER OF JURY TRIAL

GRANTOR AND THE SECURED PARTY HEREBY WAIVE TRIAL BY
JURY IN ANY JUDICIAL PROCEEDING TO WHICH THEY ARE PARTIES INVOLVING,
DIRECTLY OR INDIRECTLY, ANY MATTER (WHETHER IN TORT, CONTRACT OR
OTHERWISE) IN ANY WAY ARISING OUT OF, RELATED TO, OR CONNECTED WITH
THIS AGREEMENT AND THE RELATIONSHIPS ESTABLISHED HEREUNDER.

16.  NOTICES

Any notice, request or consent required hereunder or in connection herewith shall
be deemed satisfactorily given if in writing (including facsimile transmissions) and delivered by
hand, U.S. mail (registered or certified mail) or recognized overnight courier to the parties at
their respective addresses or telecopier number set forth in the Note or such other addresses or
telecopier numbers as may be given by any party to the others in writing.

10



17.  COUNTERPARTS: FACSIMILE SIGNATURES

This Agreement may be executed in one or more counterparts, each of which shall
constitute an original, but all of which together shall constitute one and the same instrument.
This Agreement, once executed by a party, may be delivered to the other party hereto by
facsimile transmission of a copy of this Agreement bearing the signature of the party so
delivering this Agreement.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed
by their respective duly authorized officers on the date first above written.

GRANTOR:

IVIEWIT HOLDINGS, INC.

Name:
Title:

SECURED PARTY:

ALPINE VENTURE CAPITAL PARTNERS LP
By:  Alpine Venture Capital Corporation,
its General Partner

By:
Name:
Title:

12



SCHEDULE 2
Location of Collateral

Cash—Cash Balances are located at the following Banks:

Accounts Receivable — The Company’s accounts receivables primarily relate to amounts
owed by .
All records and documentation related to accounts receivable are located at

Inventories - All inventory of the Company is located at

Deferred Processing Costs
Prepaid Expenses

Fixed Assets
All fixed assets are located at:

Intangible Assets-——All records and documentation related to intangible assets are held at

Other Assets—Other assets consists primarily of

All records and documentation are located at




Draft/May 4, 2001

SUBSIDIARY SECURITY AGREEMENT

This Subsidiary Security Agreement (the “Agreement”) is made as of May |, 2001,
by and between ALPINE VENTURE CAPITAL PARTNERS LP, a Delaware limited
partnership (the “Secured Party”), and IVIEWIT TECHNOLOGIES, INC., a
corporation (the “Grantor™).

WITNESSETH:

WHEREAS, Iviewit.com, Inc., and the parent company of the Grantor (the “Borrower”)
has issued to the Secured Party a 10% Senior Secured Note, dated May , 2001 (the “Note™)
in an aggregate principal amount of $300,000; and

[WHEREAS, pursuant to a Subsidiary Guarantee, dated as of the date hereof (the
“Guarantee”), the Grantor is guaranteeing, for the benefit of the Secured Party, certain
obligations of the Borrower under the Note and certain other documents; and

WHEREAS, under the terms of the Guarantee, Grantor is required, and pursuant to this
Agreement, Grantor desires to grant to the Secured Party a security interest in and to the
Collateral (as hereinafter defined) to secure the Obligations (as hereinafter defined);]

WHEREAS, capitalized terms used shall have the meaning specified in the Note (unless
otherwise defined herein);

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein
contained and the amounts advanced under the Note, the parties hereto, intending to be legally
bound hereby, agree as follows:

1. DEFINITIONS

For purposes of this Agreement, the following terms shall have the following
meanings:

“Collateral” shall mean all of Grantor’s

(a) Accounts, accounts receivablc, contracts, Note, bills, acceptances,
chooses in action, chattel paper, instruments, documents and other forms of obligations at any
time owing to the Grantor arising out of goods sold or leased or for services rendered by Grantor.
the proceeds thereof and all of Grantor’s rights with respect to any goods represented thereby.
whether or not delivered, goods returned by customers and all rights as an unpaid vendor or
lienor. including rights of stoppage in transit and of rccovering possession by proceedings
including replevin and reclamation, together with all customer lists, books and records, ledger
and account cards, computer tapes, software, disks, printouts and records, whether now in
cxistence or hereafter created, relating thereto (collectively referred to hereinatter as
“Receivables”);



(b)  Inventory, including without limitation, all goods manufactured or
acquired for sale or lease, and any piece goods, raw materials, work in process and finished
merchandise, findings or component materials, and all supplies, goods, incidentals, office
supplies, packaging materials and any and all items used or consumed in the operation of the
business of Grantor or which may contribute to the finished product or to the sale, promotion and
shipment thereof, in which Grantor now or at any time hereafter may have an interest, whether or
not the same is in transit or in the constructive, actual or exclusive occupancy or possession of
Grantor or is held by Grantor or by others for Grantor’s account (collectively referred to
hereinafter as “Inventory’);

(c) Goods, including without limitation, all machinery, equipment,
parts, supplies, apparatus, appliances, tools, fittings, furniture, furnishings, fixtures and articles
of tangible personal property of every description now or hereafter owned by the Grantor or in
which Grantor may have or may hereafter acquire any interest, at any location (collectively
referred to hereinafter as “Equipment”);

(d) General intangibles in which the Grantor now has or hereafter
acquires any rights, including but not limited to, and to the extent not covered by the Intellectual
Property Security Agreement and Assignment between the Secured Party and the Grantor, causes
of action, corporate or business records, inventions, designs, patents, patent applications,
trademarks, trademark registrations and applications therefor, goodwill, trade names, trade
secrets, trade processes, copyrights, copyright registrations and applications therefor, licenses,
permits, franchises, customer lists, computer programs, all claims under guaranties, tax refund
claims, rights and claims against carriers and shippers, leases, claims under insurance policies,
all rights to indemnification and all other intangible personal property and intellectual property
of every kind and nature;

(e) Books and records relating to any of the Collateral (including
without limitation, customer data, credit files, computer programs, printouts, and other computer
materials and records of the Grantor pertaining to any of the foregoing); and

63 All the capital stock, bonds, Note, partnership interests, member
interests in limited liability companies, and other securities, if any, held of record or beneficially
by the Grantor, including without limitation the capital stock of all subsidiaries of the Grantor,
and the Grantor’s interests in all securities brokerage accounts (“Investments”);

(2) All cash on hand and on deposit in banks, trust companies and
similar institutions, and all property accounted for in the Grantor’s financial statements as “cash
equivalents” (collectively referred to hereinafter as “Cash”);

(h) All accessions to, substitutions for and all replacements, products
and proceeds of the foregoing, including without limitation procceds of insurance policies
insuring the Collateral (as hereinafter defined); and

(1) All proceeds of any of the foregoing:

in each case, whether now owned or at any time hereafter acquired.



“Event of Default” shall mean the occurrence of any Event of Default under the
Note.

“Obligations” shall mean the unpaid principal amount of, and interest on the Note
(including, without limitation, interest accruing after the maturity of the Note and interest
accruing after the filing of any petition in bankruptcy, or the commencement of any insolvency,
reorganization or like proceeding, relating to the Company, whether or not a claim for post-filing
or post-petition interest is allowed in such proceeding) and all other obligations and liabilities of
the Company to the Secured Party, whether direct or indirect, absolute or contingent, due or to
become due, or now existing or hereafter incurred, which may arise under, out of, or in
connection with, the Note, the Guarantee, this Security Agreement, any other Transaction
Document, and any other document made, delivered or given in connection therewith or
herewith, whether on account of principal, interest, reimbursement obligations, fees, indemnities,
costs, expenses (including, without limitation, all fees and disbursements of counsel to the
Secured Party that are required to be paid by the Grantor or otherwise.

“Person” shall mean any individual, partnership, corporation, limited liability
company, trust or other legal entity.

2. CREATION OF SECURITY INTEREST As security for the full, prompt and
complete payment and performance of each of the Obligations when due, Grantor hereby grants,
pledges and assigns to the Secured Party, a continuing first priority security interest in and to the
Collateral. This Security Agreement grants a first priority security interest to the Secured Party

3. COVENANTS OF GRANTOR

Grantor shall:

3.1 Deliver to Secured Party endorsed or accompanied by instruments of
assignment or transfer satisfactory to Secured Party, any instruments, documents and chattel
papers which Secured Party may reasonably specify from time to timec, including, without
limitation, delivery of any Note receivable and collateral assignments of contracts.

32 Keep its inventory and equipment in the places specified therefor on
Schedule 2 hereto (other than inventory sold or leased in the ordinary course of business) or,
upon 30 days’ prior written notice to Secured Party, at such other places as shall be identified in
such notice and which are in jurisdictions where all action required by Section 4 shall have been
taken with respect to such inventory and equipment. The Grantor shall keep correct and accurate
records itemizing and describing the Inventory and shall furnish to the Sccured Party from time
to time at reasonable intervals designated by the Secured Party, a current schedule of Inventory
based upon its most recent physical inventory and its daily inventory records.

3.3 Cause its equipment to be maintained and preserved in the same condition,
repair, and working order as when new, ordinary wear and tear excepted. and, in the case of any
material loss or damage to any of its cquipment, as quickly as practicable after the occurrence
thereof, make or cause to be made all rcpairs, replacements, and other improvements in
connection therewith which are necessary or desirable to such end. The Grantor, as soon as
practicable following a request therefor by the Secured Party, shall deliver to the Secured Party



any and all evidence of ownership of any of the Equipment (including without limitation
certificates of title and applications for title). The Grantor shall not remove any material portion
of the Equipment from its chief place of business or chief executive office without at least thirty
(30) days prior written notice to the Secured Party and delivery to the Secured Party by the
Grantor prior to such removal of executed financing statements, amendments and other
documents necessary to maintain the security interests granted hereunder. Other than in the
ordinary course of business the Grantor shall not sell, exchange, lease, mortgage, encumber,
pledge or otherwise dispose of or transfer any of the Equipment or any part thereof without the
prior written consent of the Secured Party.

3.4 Pay promptly when due all property and other taxes, assessments, and
governmental charges or levies imposed upon it, and all claims (including claims for labor,
materials and supplies) against its inventory and equipment.

3.5 After the occurrence and during the existence of an Event of Default,
receive in trust for the benefit of Secured Party all amounts and proceeds received or collected by
Grantor in respect of its inventory and equipment, segregate such amounts and proceeds from
other funds of Grantor, and forthwith pay such amounts and proceeds over to Secured Party in
the same form as so received (with any necessary endorsement) to be held as cash collateral and
applied as provided in Section 6.

3.6 Keep its principal place of business and principal executive office and the
offices where it keeps it records, including all computer hardware and software, concerning its
Receivables, and all originals of all chattel paper which evidence any such Receivables at the
places specified in Schedule 2 hereto or, upon thirty (30) days prior written notice to Secured
Party, at such other locations as shall be identified in such notice and which are in a jurisdiction
where all action required by Section 4 shall have been taken with respect to its Receivables.
Grantor will hold and preserve such records and chattel paper and will, upon reasonable notice,
permit representatives of Secured Party at any time during normal business hours to inspect and
make abstracts from such records and chattel paper. Grantor shall immediately endorse and
deliver to Secured Party each instrument included in the Receivables. Grantor shall immediately
notify Secured Party if any of its accounts arise out of contracts with the United States or any
agency or instrumentality thereof, and execute any instruments and take any steps required by
Secured Party in order that all moneys due and to become due under such contracts shall be
assigned to Secured Party and notice given to the Government under the Federal Assignment of
Claims Act.

3.7 From time to time upon request, Grantor shall provide Secured Party with
(i) schedules describing all accounts, (ii) additional schedulcs describing other receivables, (1)
specific written assignments to Secured Party of any of its Receivables; and (iv) the name,
address, account number and other identifying information of every bank, trust company,
financial institution, custodian, brokerage firm or other person holding or having custody or
possession of any of the Cash or Investments. Any failure to execute or deliver any schedule or
assignment shall not, however, affect or limit any security interest or other right of Secured Party
in and to any Receivable. Upon Sccured Party’s request, Grantor shall also furnish to Secured
Party copies of invoices to customers and shipping and delivery receipts or warehouse receipts



relating thereto, as well as such other documents and instruments as Secured Party may
reasonably request in connection with any Receivable.

3.8 Grantor shall promptly notify Secured Party of all returns, repossessions
and recoveries of goods covered by the Receivables and of all claims asserted with respect
thereto. Each such notification shall be accompanied by a statement describing the relevant
goods and the location thereof. Grantor shall not settle or adjust any dispute or claim, grant any
discount, credit or allowance, or accept any return of merchandise except in the ordinary course
of business. When Grantor receives collateral of any kind by reason of transactions between
itself and its customers or account Grantors, it will hold the same on Secured Party’s behalf,
subject to Secured Party’s instructions, as property forming part of the Receivables.

3.9  Except as otherwise provided in Section 6, Grantor shall continue to
collect, at its own expenses, all amounts due or to become due to Grantor under the Receivables.
In connection with such collections, Grantor may take (and, at Secured Party’s direction, shall
take) such action as Grantor or Secured Party may reasonably deem necessary or advisable to
enforce collection of its Receivables; provided, however, that Secured Party shall have the right,
at any time and from time to time upon the occurrence of an Event of Default, to notify the
account Grantors or obligors under any Receivables of the assignment of such Receivables to
Secured Party, to verify with the account Grantors or obligors the validity, amount or any other
matter relating to the Receivables, and to direct such account Grantors or obligors to make
payment of all amounts due or to become due thereunder directly to Secured Party and, upon
such notification and at the expense of Grantor, to enforce collection of any amount, payment, or
other terms thereof, upon terms which it considers advisable. Any amounts received or collected
by Secured Party pursuant to this subsection shall be held as cash collateral and applied as
provided in Section 6. After such notification, and in any event after the occurrence and during
the continuance of an Event of Default, (i) all amounts or proceeds received or collected by
Grantor in respect of Receivables shall be received in trust for the benefit of Secured Party
hereunder, shall be segregated from other funds of Grantor, and shall be forthwith paid over to
Secured Party in the same form as so received (with any necessary endorsement) to be held as
cash collateral and applied as provided in Section 6, and (ii) Grantor shall not adjust, settle or
compromise the amount or payment of any Receivable, or release wholly or partly any account
Grantor or obligor thereunder, or allow any credit or discount thereon.

3.10  Upon five (5) business days written notice to Grantor, Secured Party shall
have the right from time to time to communicate directly with account Grantors and obligors on
the Receivables and to do test verifications of the Receivables.

4. FURTIIER ASSURANCES

4.1 Grantor agrees that from time to time, at its expense, it will promptly
execute and deliver all further instruments and documents, and take all further action, that may
be necessary or desirable, or that Secured Party may request, in order to perfect and protect any
security interest granted or purported to be grained hereby or to cnable Secured Party to excrcise
and enforce its rights and remedies hereunder with respect to any Collateral. Without limiting
the generality of the foregoing, Grantor will: (i) upon request by Secured Party, mark
conspicuously each item of chattel paper included in its Receivables and each of its records



pertaining to any of the Collateral, with a legend, in form and substance satisfactory to Secured
Party, indicating that such chattel paper or Collateral is subject to the security interest granted
hereby; (i1) if any of its Receivables shall be evidenced by a promissory note or other instrument,
deliver and pledge to Secured Party hereunder such note or instrument duly indorsed and
accompanied by duly executed instruments of transfer or assignment, all in form and substance
satisfactory to Secured Party, and (iii) execute and file such financing or continuation statements,
or amendments thereto, and such other instruments or notices, as may be necessary or desirable,
or as Secured Party may request, in order to perfect and preserve the security interests granted or
purported to be granted hereby.

4.2 Grantor hereby authorizes Secured Party to file one or more financing or
continuation statements, and amendments thereto, relative to all or any part of the Collateral
without the signature of Grantor where permitted by law.

4.3 Grantor will furnish to Secured Party from time to time statements and
schedules further identifying and describing the Collateral and such other reports in connection
with the Collateral as Secured Party may request, all in reasonable detail.

5. INSURANCE

Grantor shall, at its own expense, maintain liability and casualty insurance with
respect to its business and property with responsible and reputable insurance companies or
associations reasonably satisfactory to Secured Party in such amounts and covering such risks as
are acceptable to or specified by Secured Party, taking into account, among other factors, such
amounts and risks as are usually carried by persons engaged in similar businesses and owning
similar properties in the same general areas in which Grantor operates. Each policy for liability
insurance shall provide for payment to or on behalf of Grantor and, upon an Event of Default,
Secured Party, as their interests may appear. Grantor shall, if so requested by Secured Party,
deliver to Secured Party original or duplicate policies of insurance maintained pursuant hereto
and, as often as Secured Party may reasonably request, a report of a reputable insurance broker
with respect to such insurance.

6. SECURED PARTY’S RIGHTS AND REMEDIES

6.1 Upon the occurrence and during the continuance of any Event of Default,
Secured Party may proceed to exercise (i) any one or more of the rights or remedies afforded by
the Uniform Commercial Code of any applicable jurisdiction, including, without limitation, the
right to sell any or all of the Collateral at one or more public or privatc sales, and of the date on
which the Collateral will first be offered for sale in the casc of any private sale, and to bid thereat
or purchase any part or all thercof in its own or a nominee’s name, [rec and clear of any equity of
redemption; and to apply the net proceeds of the sale, after deduction for any costs and expenses
of sale (including any labilities incurred in connection therewith), including rcasonable attorneys
fees, to the payment of the Obligations in any manner or order which Secured Party. in its sole
discretion, may elect, to the payment of any other amount required by law and to the payment of
any remaining net proceeds to whomsoever may lawfully be entitled to receive the same or as a
court of competent jurisdiction may direct, without further notice and without regard to any
equitable principles of marshaling or other like equitable doctrines, (ii) any rights or remedies



upon any judgment entered upon the Note, and (ii1) any other remedies or rights provided in the
Note, simultaneously or consecutively, against or in respect of Grantor, all of which rights and
remedies shall, to the full extent permitted by law, be cumulative. The choice of one or more
rights or remedies shall not be construed as a waiver or election barring other rights and
remedies. Grantor hereby acknowledges and agrees that Secured Party is not required to
exercise all remedies and rights available to it equally with respect to all of the Collateral and
that Secured Party may select less than all of the Collateral with respect to which the remedies as
determined by Secured Party may be exercised.

6.2 Upon the occurrence of an Event of Default, or at any time thereafter if
any Event of Default shall then be continuing, in addition to any rights under law and hereunder,
Grantor hereby appoints Secured Party as Grantor’s attorney-in-fact, irrevocably, to insert
Secured Party’s own name or that of a nominee or assignee as owner in the endorsements for any
Note receivable or other contract or accounts receivable and, thereafter, Secured Party or such
nominee or assignee shall be entitled to all of the rights of an endorsee of such Note, contracts or
accounts. Upon the occurrence of any Event of Default, or at any time thereafter if any Event of
Default shall then be continuing, Secured Party is authorized and empowered to compromise or
extend the time for payment of any accounts receivable, for such amounts and upon such terms
as Secured Party may reasonably determine in its business judgment, all without consent of
Grantor and without discharging or affecting the Obligations. Upon the occurrence of any Event
of Default, or at any time thereafter if any Event of Default shall then be continuing, Secured
Party may notify account Grantors on accounts receivable assigned to Secured Party hereunder
of Secured Party’s interest therein and instruct them to make payment directly to Secured Party.
The Grantor hereby authorizes the Secured Party, at all times after the occurrence and during the
continuation of an Event of Default to open Grantor’s mail and collect any and all amounts due
to the Grantor from persons obligated on any Receivables; and to take over the Grantor’s post
office boxes or make other arrangements as the Secured Party deems necessary to receive the
Grantor’s mail, including notifying the post office authorities to change the address for delivery
of the Grantor’s mail to such address as the Secured Party may designate.

6.3 In addition to or in conjunction with the rights and remedies referred to in
Section 6.1 hereof, after the occurrence and during the continuance of an Event of Default:

6.3.1 Written notice mailed to Grantor at the address designated herein
ten (10) business days or more prior to the date of public or private sale of any of the Collateral
shall constitute reasonable notice.

6.3.2 Secured Party may require Grantor to assemble any of the
Collateral and to make it available to Secured Party at a place Secured Party designates and
reasonably convenient to Grantor and Secured Party.

6.3.3 Secured Party may require Grantor to use its best efforts to obtain
any approvals that are required by any governmental or regulatory body in order to permit the
sale of the Collateral pursuant to this Agreement.



7. TRANSFERS AND OTHER LIENS

Grantor shall not:

7.1 Sell, assign (by operation of law or otherwise), or otherwise dispose of any
of the Collateral except sales of inventory in the ordinary course of business.

7.2 Create or suffer to exist any lien, security interest, or other charge or
encumbrance upon or with respect to any of the Collateral, which is senior to that of the Secured
Party.

8. REPRESENTATIONS AND WARRANTIES OF GRANTOR

Grantor hereby makes the following representations and warranties:

8.1 The offices where the books and records of Grantor are kept concerning
the accounts, contract rights and other similar Collateral of Grantor are located at

8.2 Grantor conducts its business only under the name set forth on the
signature page hereof.

8.3 Other than | ], the security interests
created pursuant to this Agreement and the liens with respect to the Company’s office furniture
and equipment, Grantor has good title to all of the Collateral free and clear of any and all liens
and encumbrances.

8.4  The execution and delivery of this Agreement, the consummation of the
transactions provided for herein and the fulfillment of the terms hereof will not result in the
breach of any of the terms, conditions, provisions of, or constitute a default under, or conflict
with, or cause any acceleration of any obligation under, any material agreement or other material
instrument to which Grantor is a party or by which Grantor is bound.

8.5 No approvals of any nature are required by any governmental or
regulatory authority or other third parties in connection with the security interests herein granted,
except such as have already been obtained.

8.6 Grantor has the full power and legal authority to enter into this Agreement
and to consummate the transactions contemplated hereby, and this Agreement constitutes the
authorized, valid and binding obligation of Grantor enforceable in accordance with its terms.
except as such cnforceability may be limited by bankruptey, insolvency and other similar laws
affecting the rights of creditors generally.

8.7 Grantor is the sole owner of the Collateral and has the legal right to grant
the Secured Party a security interest therein.

8.8 With respect to its Receivables, the Grantor warrants and represents to the
Secured Party that (i) the Receivables are genuine, are in all respects what they purport to be, are



not evidenced by an instrument or document or, if evidenced by an instrument or document, are
only evidenced by one original instrument or document; (ii) the Receivables cover bona fide
sales and deliveries of inventory usually dealt in by Grantor, or the rendition by Grantor of
services, to a Receivables Grantor in the ordinary course of business; and (ii1) except for
conditions generally applicable to Grantor’s industry and markets, there are no facts, events, or
occurrences known to Grantor pertaining particularly to any Receivables which are reasonably
expected to materially impair in any way the validity, collectability or enforcement of such
Receivables.

9. ACKNOWLEDGMENTS AND COVENANTS OF SECURED PARTY

9.1 Secured Party hereby acknowledges that notwithstanding anything
contained in this Agreement to the contrary, Grantor shall be permitted to grant security interests
to third parties in any or all of the Collateral in the ordinary course of business and to sell or
otherwise transfer in the ordinary course of business any Collateral free and clear of the lien
created by this Agreement.

9.2 In the event that Grantor makes any grant of a security interest as
permitted under Section 9.1 above, Secured Party covenants to fully cooperate in removing any
liens or other encumbrances which Secured Party has placed on any or all of the Collateral of
Grantor, such cooperation including without limitation the execution and delivery to Grantor for
filing of any financing statements necessary in Grantor’s discretion to terminate any liens
Secured Party may have on such Collateral.

10. ENTIRE AGREEMENT

This Agreement sets forth all of the promises, covenants, agreements, conditions
and understandings among the parties hereto with respect to the subject matter hereof, and
supersedes all prior and contemporaneous agreements and understandings, inducements or
conditions, express or implied, oral or written, with respect thereto, except as contained or
referred to herein. This Agreement may be amended, waived, discharged or terminated only by
an instrument in writing signed by the party against whom enforcement of such amendment,
waiver, discharge or termination is sought.

11. INVALIDITY

If any provisions of this Agrcement shall for any reason be held to be invalid or
unenforceable, such invalidity or unenforceability shall not affect any other provision hereunder,
but this Agreement shall be construed as if such invalid or unenforceable provision had never
becn contained herein.

12.  NON-WAIVER AND NON-EXCLUSIVE REMEDIES

12.1  No remedy or right herein conferred upon, or reserved to Secured Party is
intended to be to the exclusion of any other remedy or right, but each and every such remedy or
right shall be cumulative and shall be in addition to every other remedy or right given hereunder.
and now or hereafter existing at law or in equity.



12.2  No delay or omission by Secured Party to exercise any remedy or right
accruing upon an Event of Default shall impair any such remedy or right, or shall be construed to
be a waiver of any such Event of Default, or an acquiescence therein, nor shall it affect any
subsequent Event of Default of the same or of a different nature.

13.  SUCCESSORS AND ASSIGNS

This Agreement shall be binding upon the permitted successors or assigns of
Grantor and shall inure to the benefit of and be enforceable by the permitted successors or
assigns of Secured Party.

14. GOVERNING LAW

This Agreement shall be governed as to its validity, interpretation and effect in
accordance with the laws of the State of New York. Except as required by mandatory provisions
of law and except if the validity or perfection of the security interest hereunder, or remedies
hereunder, in respect of any particular collateral are governed by the laws of a jurisdiction other
than New York. Unless otherwise defined herein or the context otherwise requires, all terms
used herein which are defined in the Uniform Commercial Code as enacted in New York shall
have the meanings therein stated.

15. WAIVER OF JURY TRIAL

GRANTOR AND SECURED PARTY HEREBY WAIVE TRIAL BY JURY IN
ANY JUDICIAL PROCEEDING TO WHICH THEY ARE PARTIES INVOLVING,
DIRECTLY OR INDIRECTLY, ANY MATTER (WHETHER IN TORT, CONTRACT OR
OTHERWISE) IN ANY WAY ARISING OUT OF, RELATED TO, OR CONNECTED WITH
THIS AGREEMENT AND THE RELATIONSHIPS ESTABLISHED HEREUNDER.

16. NOTICES

Any notice, request or consent required hereunder or in connection herewith shall
be deemed satisfactorily given if in writing (including facsimile transmissions) and delivered by
hand, U.S. mail (registered or certified mail) or recognized overnight courier to the parties at
their respective addresses or telecopier number set forth in the Note or such other addresses or
telecopier numbers as may be given by any party to the others in writing.

17. COUNTERPARTS:; FACSIMILE SIGNATURES

This Agreement may be cxecuted in one or more counterparts, each of which shall
constitute an original, but all of which together shall constitute onc and the same instrument.
This Agreement, once executed by a party, may be delivered to the other party hercte by
facsimile transmission of a copy of this Agreement bearing the signature of the party so
delivering this Agrecment.

[Signature Page Follows]
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IN WITNESS WHEREQF, the parties have caused this Security Agreement to be duly

executed by their respective duly authorized officers on the date first above written.

GRANTOR:

IVIEWIT.COM, INC.

Name:
Title:

SECURED PARTY:

ALPINE VENTURE CAPITAL PARTNERS LP
By: Alpine Venture Capital Corporation
its General Partner

By:
Name:
Title:

11



SCHEDULE 2

Location of Collateral
Cash: Cash Balances are located at the following Banks:
Accounts Receivable:
Inventories:
Deferred Processing Costs
Prepaid Expenses
Fixed Assets:
Intangible Assets:
Other Assets:

All records and documentation are located at



Draft/May 4., 2001

SUBSIDIARY SECURITY AGREEMENT

This Subsidiary Security Agreement (the “Agreement”) is made as of May __ , 2001.
by and between ALPINE VENTURE CAPITAL PARTNERS LP, a Delaware limited
partnership (the “Secured Party”), and IVIEWIT.COM, INC., a Delaware corporation (the
“QGrantor”™).

WITNESSETH:

WHEREAS, Iviewit.com, Inc., and the parent company of the Grantor (the “Borrower”)
has issued to the Secured Party a 10% Senior Secured Note, dated May , 2001 (the “Note”)
in an aggregate principal amount of $300,000; and

[WHEREAS, pursuant to a Subsidiary Guarantee, dated as of the date hereof (the
“Guarantee”), the Grantor is guaranteeing, for the benefit of the Secured Party, certain
obligations of the Borrower under the Note and certain other documents; and

WHEREAS, under the terms of the Guarantee, Grantor is required, and pursuant to this
Agreement, Grantor desires to grant to the Secured Party a security interest in and to the
Collateral (as hereinafter defined) to secure the Obligations (as hereinafter defined);]

WHEREAS, capitalized terms used shall have the meaning specified in the Note (unless
otherwise defined herein);

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein
contained and the amounts advanced under the Note, the parties hereto, intending to be legally
bound hereby, agree as follows:

1. DEFINITIONS

For purposes of this Agreement, the following terms shall have the following
meanings:

“Collateral” shall mean all of Grantor’s

(a) Accounts, accounts receivable, contracts, Note, bills, acceptances,
chooses in action, chattel paper, instruments, documents and other forms of obligations at any
time owing to the Grantor arising out of goods sold or leased or for services rendered by Grantor.
the proceeds thereof and all of Grantor’s rights with respect to any goods represented thereby,
whether or not delivered, goods returned by customers and all rights as an unpaid vendor or
lienor, including rights of stoppage in transit and of recovering posscssion by proceedings
including replevin and reclamation, together with all customer lists, books and records, ledger
and account cards, computer tapes, softwarc, disks, printouts and records, whether now in
cxistence or hereafter created, rclating thereto (collectively referred to heremalter as
“Receivables™);



(b)  Inventory, including without limitation, all goods manufactured or
acquired for sale or lease, and any piece goods, raw materials, work in process and finished
merchandise, findings or component materials, and all supplies, goods, incidentals, office
supplies, packaging materials and any and all items used or consumed in the operation of the
business of Grantor or which may contribute to the finished product or to the sale, promotion and
shipment thereof, in which Grantor now or at any time hereafter may have an interest, whether or
not the same is in transit or in the constructive, actual or exclusive occupancy or possession of
Grantor or is held by Grantor or by others for Grantor’s account (collectively referred to
hereinafter as “Inventory™);

(c) Goods, including without limitation, all machinery, equipment,
parts, supplies, apparatus, appliances, tools, fittings, furniture, furnishings, fixtures and articles
of tangible personal property of every description now or hereafter owned by the Grantor or in
which Grantor may have or may hereafter acquire any interest, at any location (collectively
referred to hereinafter as “Equipment”);

(d) General intangibles in which the Grantor now has or hereafter
acquires any rights, including but not limited to, and to the extent not covered by the Intellectual
Property Security Agreement and Assignment between the Secured Party and the Grantor, causes
of action, corporate or business records, inventions, designs, patents, patent applications,
trademarks, trademark registrations and applications therefor, goodwill, trade names, trade
secrets, trade processes, copyrights, copyright registrations and applications therefor, licenses,
permits, franchises, customer lists, computer programs, all claims under guaranties, tax refund
claims, rights and claims against carriers and shippers, leases, claims under insurance policies,
all rights to indemnification and all other intangible personal property and intellectual property
of every kind and nature;

(e) Books and records relating to any of the Collateral (including
without limitation, customer data, credit files, computer programs, printouts, and other computer
materials and records of the Grantor pertaining to any of the foregoing); and

(H All the capital stock, bonds, Note, partnership interests, member
interests in limited liability companies, and other securities, if any, held of record or beneficially
by the Grantor, including without limitation the capital stock of all subsidiaries of the Grantor,
and the Grantor’s interests in all securities brokerage accounts (“Investments”);

(g) All cash on hand and on deposit in banks, trust companies and
similar institutions, and all property accounted for in the Grantor’s financial statements as “cash
equivalents” (collectively referred to hereinafter as “Cash”);

(h) All accessions to, substitutions for and all replacements, products
and proceeds of the foregoing, including without limitation proceeds of insurance policies
insuring the Collateral (as hereinafter defined); and

(1) All proceeds of any of the foregoing;

in each case, whether now owned or at any time hereafter acquired.



“Event of Default” shall mean the occurrence of any Event of Default under the
Note.

“Obligations” shall mean the unpaid principal amount of, and interest on the Note
(including, without limitation, interest accruing after the maturity of the Note and interest
accruing after the filing of any petition in bankruptcy, or the commencement of any insolvency,
reorganization or like proceeding, relating to the Company, whether or not a claim for post-filing
or post-petition interest is allowed in such proceeding) and all other obligations and liabilities of
the Company to the Secured Party, whether direct or indirect, absolute or contingent, due or to
become due, or now existing or hereafter incurred, which may arise under, out of, or in
connection with, the Note, the Guarantee, this Security Agreement, any other Transaction
Document, and any other document made, delivered or given in connection therewith or
herewith, whether on account of principal, interest, reimbursement obligations, fees, indemnities,
costs, expenses (including, without limitation, all fees and disbursements of counsel to the
Secured Party that are required to be paid by the Grantor or otherwise.

“Person” shall mean any individual, partnership, corporation, limited liability
company, trust or other legal entity.

2. CREATION OF SECURITY INTEREST As security for the full, prompt and
complete payment and performance of each of the Obligations when due, Grantor hereby grants,
pledges and assigns to the Secured Party, a continuing first priority security interest in and to the
Collateral. This Security Agreement grants a first priority security interest to the Secured Party

3. COVENANTS OF GRANTOR

Grantor shall:

3.1 Deliver to Secured Party endorsed or accompanied by instruments of
assignment or transfer satisfactory to Secured Party, any instruments, documents and chattel
papers which Secured Party may reasonably specify from time to time, including, without
limitation, delivery of any Note receivable and collateral assignments of contracts.

32 Keep its inventory and equipment in the places specified therefor on
Schedule 2 hereto (other than inventory sold or leased in the ordinary course of business) or,
upon 30 days’ prior written notice to Secured Party, at such other places as shall be identified in
such notice and which are in jurisdictions where all action required by Section 4 shall have been
taken with respect to such inventory and equipment. The Grantor shall keep correct and accurate
records itemizing and describing the Inventory and shall furnish to the Secured Party from time
to time at reasonable intervals designated by the Secured Party, a current schedule of Inventory
based upon its most recent physical inventory and its daily inventory records.

33 Cause its equipment to be maintained and preserved in the same condition,
repair, and working order as when new, ordinary wear and tear excepted, and, in the case of any
material loss or damage to any of its equipment, as quickly as practicable after the occurrence
thereof, make or cause to be made all repairs, replacements, and other improvements in
connection therewith which are necessary or desirable to such end. The Grantor, as soon as
practicable following a request therefor by the Secured Party, shall deliver to the Secured Party



any and all evidence of ownership of any of the Equipment (including without limitation
certificates of title and applications for title). The Grantor shall not remove any material portion
of the Equipment from its chief place of business or chief executive office without at least thirty
(30) days prior written notice to the Secured Party and delivery to the Secured Party by the
Grantor prior to such removal of executed financing statements, amendments and other
documents necessary to maintain the security interests granted hereunder. Other than in the
ordinary course of business the Grantor shall not sell, exchange, lease, mortgage, encumber,
pledge or otherwise dispose of or transfer any of the Equipment or any part thereof without the
prior written consent of the Secured Party.

3.4  Pay promptly when due all property and other taxes, assessments, and
governmental charges or levies imposed upon it, and all claims (including claims for labor,
materials and supplies) against its inventory and equipment.

3.5 After the occurrence and during the existence of an Event of Default,
receive in trust for the benefit of Secured Party all amounts and proceeds received or collected by
Grantor in respect of its inventory and equipment, segregate such amounts and proceeds from
other funds of Grantor, and forthwith pay such amounts and proceeds over to Secured Party in
the same form as so received (with any necessary endorsement) to be held as cash collateral and
applied as provided in Section 6.

3.6 Keep its principal place of business and principal executive office and the
offices where it keeps it records, including all computer hardware and software, concerning its
Receivables, and all originals of all chattel paper which evidence any such Receivables at the
places specified in Schedule 2 hereto or, upon thirty (30) days prior written notice to Secured
Party, at such other locations as shall be identified in such notice and which are in a jurisdiction
where all action required by Section 4 shall have been taken with respect to its Receivables.
Grantor will hold and preserve such records and chattel paper and will, upon reasonable notice,
permit representatives of Secured Party at any time during normal business hours to inspect and
make abstracts from such records and chattel paper. Grantor shall immediately endorse and
deliver to Secured Party each instrument included in the Receivables. Grantor shall immediately
notify Secured Party if any of its accounts arise out of contracts with the United States or any
agency or instrumentality thereof, and execute any instruments and take any steps required by
Secured Party in order that all moneys due and to become due under such contracts shall be
assigned to Secured Party and notice given to the Government under the Federal Assignment of
Claims Act.

3.7  From time to time upon request, Grantor shall provide Secured Party with
(1) schedules describing all accounts, (ii) additional schedules describing other receivables, (iii)
specific written assignments to Secured Party of any of its Receivables; and (iv) the name,
address, account number and other identifying information of every bank, trust company,
financial institution, custodian, brokerage firm or other person holding or having custody or
possession of any of the Cash or Investments. Any failure to execute or deliver any schedule or
assignment shall not, however, affect or limit any security intcrest or other right of Secured Party
in and to any Receivable. Upon Secured Party’s request, Grantor shall also furnish to Secured
Party copies of invoices to customers and shipping and delivery receipts or warehousc. receipts



relating thereto, as well as such other documents and instruments as Secured Party may
reasonably request in connection with any Receivable.

3.8 Grantor shall promptly notify Secured Party of all returns, repossessions
and recoveries of goods covered by the Receivables and of all claims asserted with respect
thereto. Each such notification shall be accompanied by a statement describing the relevant
goods and the location thereof. Grantor shall not settle or adjust any dispute or claim, grant any
discount, credit or allowance, or accept any return of merchandise except in the ordinary course
of business. When Grantor receives collateral of any kind by reason of transactions between
itself and its customers or account Grantors, it will hold the same on Secured Party’s behalf,
subject to Secured Party’s instructions, as property forming part of the Receivables.

3.9  Except as otherwise provided in Section 6, Grantor shall continue to
collect, at its own expenses, all amounts due or to become due to Grantor under the Receivables.
In connection with such collections, Grantor may take (and, at Secured Party’s direction, shall
take) such action as Grantor or Secured Party may reasonably deem necessary or advisable to
enforce collection of its Receivables; provided, however, that Secured Party shall have the right,
at any time and from time to time upon the occurrence of an Event of Default, to notify the
account Grantors or obligors under any Receivables of the assignment of such Receivables to
Secured Party, to verify with the account Grantors or obligors the validity, amount or any other
matter relating to the Receivables, and to direct such account Grantors or obligors to make
payment of all amounts due or to become due thereunder directly to Secured Party and, upon
such notification and at the expense of Grantor, to enforce collection of any amount, payment, or
other terms thereof, upon terms which it considers advisable. Any amounts received or collected
by Secured Party pursuant to this subsection shall be held as cash collateral and applied as
provided in Section 6. After such notification, and in any event after the occurrence and during
the continuance of an Event of Default, (i) all amounts or proceeds received or collected by
Grantor in respect of Receivables shall be received in trust for the benefit of Secured Party
hereunder, shall be segregated from other funds of Grantor, and shall be forthwith paid over to
Secured Party in the same form as so received (with any necessary endorsement) to be held as
cash collateral and applied as provided in Section 6, and (ii) Grantor shall not adjust, settle or
compromise the amount or payment of any Receivable, or release wholly or partly any account
Grantor or obligor thereunder, or allow any credit or discount thereon.

3.10  Upon five (5) business days written notice to Grantor, Secured Party shall
have the right from time to time to communicate directly with account Grantors and obligors on
the Receivables and to do test verifications of the Receivablcs.

4. FURTHER ASSURANCLS

4.1 Grantor agrees that from time to time, at its expense, it will promptly
execute and deliver all further instruments and documents, and take all further action. that may
be necessary or desirable, or that Secured Party may request, in order to perfect and protect any
security interest granted or purported to be grained hereby or to enable Secured Party to exercise
and enforce its rights and remedies hereunder with respect to any Collateral. Without limiting
the generality of the foregoing, Grantor will: (1) upon request by Secured Party, mark
conspicuously each item of chattel paper included in its Receivables and each of its records



pertaining to any of the Collateral, with a legend, in form and substance satisfactory to Secured
Party, indicating that such chattel paper or Collateral is subject to the security interest granted
hereby; (ii) if any of its Receivables shall be evidenced by a promissory note or other instrument,
deliver and pledge to Secured Party hereunder such note or instrument duly indorsed and
accompanied by duly executed instruments of transfer or assignment, all in form and substance
satisfactory to Secured Party, and (iii) execute and file such financing or continuation statements,
or amendments thereto, and such other instruments or notices, as may be necessary or desirable,
or as Secured Party may request, in order to perfect and preserve the security interests granted or
purported to be granted hereby.

42 Grantor hereby authorizes Secured Party to file one or more financing or
continuation statements, and amendments thereto, relative to all or any part of the Collateral
without the signature of Grantor where permitted by law.

43 Grantor will furnish to Secured Party from time to time statements and
schedules further identifying and describing the Collateral and such other reports in connection
with the Collateral as Secured Party may request, all in reasonable detail.

5. INSURANCE

Grantor shall, at its own expense, maintain liability and casualty insurance with
respect to its business and property with responsible and reputable insurance companies or
associations reasonably satisfactory to Secured Party in such amounts and covering such risks as
are acceptable to or specified by Secured Party, taking into account, among other factors, such
amounts and risks as are usually carried by persons engaged in similar businesses and owning
similar properties in the same general areas in which Grantor operates. Each policy for liability
insurance shall provide for payment to or on behalf of Grantor and, upon an Event of Default,
Secured Party, as their interests may appear. Grantor shall, if so requested by Secured Party,
deliver to Secured Party original or duplicate policies of insurance maintained pursuant hereto
and, as often as Secured Party may reasonably request, a report of a reputable insurance broker
with respect to such insurance.

6. SECURED PARTY’S RIGHTS AND REMEDIES

6.1 Upon the occurrence and during the continuance of any Event of Default,
Secured Party may proceed to exercise (i) any one or more of the rights or remedies afforded by
the Uniform Commercial Code of any applicable jurisdiction, including, without limitation, the
right to sell any or all of the Collateral at one or more public or private sales, and of the date on
which the Collateral will first be offered for sale in the case of any private sale, and to bid thereat
or purchase any part or all thereof in its own or a nominee’s name, free and clear of any equity of
redemption; and to apply the net proceeds of the sale, after deduction for any costs and expenses
of sale (including any liabilities incurred in connection therewith), including reasonable attorneys
fees, to the payment of the Obligations in any manner or order which Secured Party, in its sole
discretion, may elect, to the payment of any other amount required by law and to the payment of
any remaining net proceeds to whomsocver may lawfully be entitled to receive the same or as a
court of competent jurisdiction may direct, without further notice and without regard to any
equitable principles of marshaling or other like equitable doctrines, (ii) any rights or remedies



upon any judgment entered upon the Note, and (iii) any other remedies or rights provided in the
Note, simultaneously or consecutively, against or in respect of Grantor, all of which rights and
remedies shall, to the full extent permitted by law, be cumulative. The choice of one or more
rights or remedies shall not be construed as a waiver or election barring other rights and
remedies. Grantor hereby acknowledges and agrees that Secured Party is not required to
exercise all remedies and rights available to it equally with respect to all of the Collateral and
that Secured Party may select less than all of the Collateral with respect to which the remedies as
determined by Secured Party may be exercised.

6.2  Upon the occurrence of an Event of Default, or at any time thereafter if
any Event of Default shall then be continuing, in addition to any rights under law and hereunder,
Grantor hereby appoints Secured Party as Grantor’s attorney-in-fact, irrevocably, to insert
Secured Party’s own name or that of a nominee or assignee as owner in the endorsements for any
Note receivable or other contract or accounts receivable and, thereafter, Secured Party or such
nominee or assignee shall be entitled to all of the rights of an endorsee of such Note, contracts or
accounts. Upon the occurrence of any Event of Default, or at any time thereafter if any Event of
Default shall then be continuing, Secured Party is authorized and empowered to compromise or
extend the time for payment of any accounts receivable, for such amounts and upon such terms
as Secured Party may reasonably determine in its business judgment, all without consent of
Grantor and without discharging or affecting the Obligations. Upon the occurrence of any Event
of Default, or at any time thereafter if any Event of Default shall then be continuing, Secured
Party may notify account Grantors on accounts receivable assigned to Secured Party hereunder
of Secured Party’s interest therein and instruct them to make payment directly to Secured Party.
The Grantor hereby authorizes the Secured Party, at all times after the occurrence and during the
continuation of an Event of Default to open Grantor’s mail and collect any and all amounts due
to the Grantor from persons obligated on any Receivables; and to take over the Grantor’s post
office boxes or make other arrangements as the Secured Party deems necessary to receive the
Grantor’s mail, including notifying the post office authorities to change the address for delivery
of the Grantor’s mail to such address as the Secured Party may designate.

6.3 In addition to or in conjunction with the rights and remedies referred to in
Section 6.1 hereof, after the occurrence and during the continuance of an Event of Default:

6.3.1 Written notice mailed to Grantor at the address designated herein
ten (10) business days or more prior to the date of public or private sale of any of the Collateral
shall constitute reasonable notice.

6.3.2 Secured Party may require Grantor to assemble any of the
Collateral and to make it available to Secured Party at a place Secured Party designates and
reasonably convenient to Grantor and Secured Party.

6.3.3 Secured Party may require Grantor to use its best efforts to obtain
any approvals that are required by any governmental or regulatory body in order to permit the
sale of the Collateral pursuant to this Agreement.



7. TRANSFERS AND OTHER LIENS

Grantor shall not:

7.1 Sell, assign (by operation of law or otherwise), or otherwise dispose of any
of the Collateral except sales of inventory in the ordinary course of business.

7.2 Create or suffer to exist any lien, security interest, or other charge or
encumbrance upon or with respect to any of the Collateral, which is senior to that of the Secured
Party.

8. REPRESENTATIONS AND WARRANTIES OF GRANTOR

Grantor hereby makes the following representations and warranties:

8.1 The offices where the books and records of Grantor are kept concerning
the accounts, contract rights and other similar Collateral of Grantor are located at

8.2 Grantor conducts its business only under the name set forth on the
signature page hereof.

8.3 Other than [ ], the security interests
created pursuant to this Agreement and the liens with respect to the Company’s office furniture
and equipment, Grantor has good title to all of the Collateral free and clear of any and all liens
and encumbrances.

8.4  The execution and delivery of this Agreement, the consummation of the
transactions provided for herein and the fulfillment of the terms hereof will not result in the
breach of any of the terms, conditions, provisions of, or constitute a default under, or conflict
with, or cause any acceleration of any obligation under, any material agreement or other material
instrument to which Grantor is a party or by which Grantor is bound.

8.5 No approvals of any nature are required by any governmental or
regulatory authority or other third parties in connection with the security interests herein granted,
except such as have already been obtained.

8.6 Grantor has the full power and legal authority to enter into this Agreement
and to consummate the transactions contemplated hereby, and this Agreement constitutes the
authorized, valid and binding obligation of Grantor enforceable in accordance with its terms,
except as such enforceability may be limited by bankruptcy, insolvency and other similar laws
affecting the rights of creditors generally.

8.7  Grantor is the sole owner of the Collateral and has the legal right to grant
the Secured Party a security interest therein.

8.8 With respect to its Receivables, the Grantor warrants and represents to the
Secured Party that (i) the Receivables are genuine, are in all respects what they purport to be, are



not evidenced by an instrument or document or, if evidenced by an instrument or document, are
only evidenced by one original instrument or document; (ii) the Receivables cover bona fide
sales and deliveries of inventory usually dealt in by Grantor, or the rendition by Grantor of
services, to a Receivables Grantor in the ordinary course of business; and (iii) except for
conditions generally applicable to Grantor’s industry and markets, there are no facts, events, or
occurrences known to Grantor pertaining particularly to any Receivables which are reasonably
expected to materially impair in any way the validity, collectability or enforcement of such
Receivables.

9. ACKNOWLEDGMENTS AND COVENANTS OF SECURED PARTY

9.1 Secured Party hereby acknowledges that notwithstanding anything
contained in this Agreement to the contrary, Grantor shall be permitted to grant security interests
to third parties in any or all of the Collateral in the ordinary course of business and to sell or
otherwise transfer in the ordinary course of business any Collateral free and clear of the lien
created by this Agreement.

9.2 In the event that Grantor makes any grant of a security interest as
permitted under Section 9.1 above, Secured Party covenants to fully cooperate in removing any
liens or other encumbrances which Secured Party has placed on any or all of the Collateral of
Grantor, such cooperation including without limitation the execution and delivery to Grantor for
filing of any financing statements necessary in Grantor’s discretion to terminate any liens
Secured Party may have on such Collateral.

10. ENTIRE AGREEMENT

This Agreement sets forth all of the promises, covenants, agreements, conditions
and understandings among the parties hereto with respect to the subject matter hereof, and
supersedes all prior and contemporaneous agreements and understandings, inducements or
conditions, express or implied, oral or written, with respect thereto, except as contained or
referred to hercin. This Agreement may be amended, waived, discharged or terminated only by
an instrument in writing signed by the party against whom enforcement of such amendment,
waiver, discharge or termination is sought.

1. INVALIDITY

If any provisions of this Agreement shall for any reason be held to be invalid or
unenforceable, such invalidity or unenforceability shall not affect any other provision hereunder.
but this Agreement shall be construed as if such invalid or unenforceable provision had never
been contained herein.

12. NON-WAIVER AND NON-EXCLUSIVE REMEDIES

12.1  No remedy or right herein conferred upon, or reserved to Secured Party is
intended to be to the exclusion of any other remedy or right, but each and every such remedy or
right shall be cumulative and shall be in addition to every other remedy or right given hereunder,
and now or hereafter existing at law or in equity.



12.2  No delay or omission by Secured Party to exercise any remedy or right
accruing upon an Event of Default shall impair any such remedy or right, or shall be construed to
be a waiver of any such Event of Default, or an acquiescence therein, nor shall it affect any
subsequent Event of Default of the same or of a different nature.

13. SUCCESSORS AND ASSIGNS

This Agreement shall be binding upon the permitted successors or assigns of
Grantor and shall inure to the benefit of and be enforceable by the permitted successors or
assigns of Secured Party.

14. GOVERNING LAW

This Agreement shall be governed as to its validity, interpretation and effect in
accordance with the laws of the State of New York. Except as required by mandatory provisions
of law and except if the validity or perfection of the security interest hereunder, or remedies
hereunder, in respect of any particular collateral are governed by the laws of a jurisdiction other
than New York. Unless otherwise defined herein or the context otherwise requires, all terms
used herein which are defined in the Uniform Commercial Code as enacted in New York shall
have the meanings therein stated.

Is. WAIVER OF JURY TRIAL

GRANTOR AND SECURED PARTY HEREBY WAIVE TRIAL BY JURY IN
ANY JUDICIAL PROCEEDING TO WHICH THEY ARE PARTIES INVOLVING,
DIRECTLY OR INDIRECTLY, ANY MATTER (WHETHER IN TORT, CONTRACT OR
OTHERWISE) IN ANY WAY ARISING OUT OF, RELATED TO, OR CONNECTED WITH
THIS AGREEMENT AND THE RELATIONSHIPS ESTABLISHED HEREUNDER.

16. NOTICES

Any notice, request or consent required hereunder or in connection herewith shall
be deemed satisfactorily given if in writing (including facsimile transmissions) and delivered by
hand, U.S. mail (registered or certified mail) or recognized overnight courier to the parties at
their respective addresses or telecopier number set forth in the Note or such other addresses or
telecopier numbers as may be given by any party to the others in writing.

17. COUNTERPARTS:; FACSIMILE SIGNATURES

This Agreement may be executed in one or morc counterparts, each of which shall
constitute an original, but all of which together shall constitute one and the same instrument.
This Agreement, once executed by a party, may be delivered to the other party hereto by
facsimile transmission of a copy of this Agreement bearing the signature of the party so
delivering this Agreement.

[Signature Page [ollows]
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IN WITNESS WHEREOF, the parties have caused this Security Agreement to be duly
executed by their respective duly authorized officers on the date first above written.

GRANTOR:

IVIEWIT.COM, INC.

By:

Name:
Title:

SECURED PARTY:

ALPINE VENTURE CAPITAL PARTNERS LP
By: Alpine Venture Capital Corporation
its General Partner

By:
Name;
Title:

11



SCHEDULE 2
Location of Collateral

Cash: Cash Balances are located at the following Banks:
Accounts Recetvable:

Inventories:

Deferred Processing Costs

Prepaid Expenses

Fixed Assets:

Intangible Assets:

Other Assets:

All records and documentation are located at



Draft/May 4, 2001

INTELLECTUAL PROPERTY SECURITY AGREEMENT
AND ASSIGNMENT

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT AND
ASSIGNMENT (this “Agreement”) is made as of this  day of May, 2001 by IVIEWIT
TECHNOLOGIES, INC. (the “Grantor”) in favor of ALPINE VENTURE CAPITAL
PARTNERS LP, a Delaware limited partnership (the “Secured Party”).

WHEREAS, pursuant to separate agreements, Iviewit.com, Inc., a
corporation [and the parent company of the Grantor (the “Borrower™)], has issued to the Secured

Party a 10% Senior Secured Note, dated the date hereof, in an aggregate principal amount of
$300,000 (the “Note™); and

[WHEREAS, pursuant to a Subsidiary Guarantee, dated as of the date hereof (the
“Guarantee”), the Grantor is guaranteeing, for the benefit of the Secured Party, certain
obligations of the Borrower under the Note and certain other Transaction Documents; and]

WHEREAS, in accordance with, and pursuant to, the terms of the Guarantee and the
Subsidiary Security Agreement, dated as of the date hereof (the “Security Agreement”), between
the Secured Party and the Grantor, the Grantor desires to grant to the Secured Party a security
interest in the assets described herein;

WHEREAS, capitalized terms used, but not defined herein shall have the meaning given
to them directly or by reference in the Security Agreement.

NOW, THEREFORE, in consideration of the premises and the mutual covenants
contained herein, the Party hereto agree as follows:

1. Grant _of Security. The Grantor hereby grants (subject to existing liens) a
continuing security interest in and collaterally assigns to the Secured Party, all of the following
(collectively, the “Collateral”):

(a) Patents. All of the Grantor’s right, title and interest, whether now owned
or hereafter acquired, in and to all United States issued patents and patent applications
(including without limitation the patents and patent applications identified on Schedule I
attached hereto and incorporated herein by reference) and including the right to recover
for all past, prescnt and future infringements therecof and all reissues, divisions,
continuations, continuations-in-part, substitutes, renewals, and cxtensions thereof, all
improvements thereon, and all other rights of any kind whatsoever of the Grantor
accruing thereunder or pertaining thereto (collectively, the “Patents™).

(b) Trademarks. All of the Grantor’s right, title and interest, whether now
owned or hercafter acquired, in and to all United States trademarks, trade names, trade
dress, service marks, trademark and service mark registrations, and applications for
trademark or service mark registration and any renewals thereot (including without
limitation each trademark, trade name, trade dress, registration and application identified



in Schedule II attached hereto and incorporated herein by reference) and including all
income, royalties, damages and payments now and hereafter due and/or payable with
respect thereto (including without limitation damages for past or future infringements
thereof), the right to sue or otherwise recover for all past, present and future
infringements thereof, all rights corresponding thereto throughout the world (but only
such rights as now exist or may come to exist under applicable local law) and all other
rights of any kind whatsoever of the Grantor accruing thereunder or pertaining thereto,
together in each case with the goodwill of the business connected with the use of, and
symbolized by, each such trademark and service mark (collectively, the “Trademarks™).

(c) Copyrights. All of the Grantor’s right, title and interest, whether now
owned or hereafter acquired, in and to all United States copyrights and copyright
applications (including without limitation the copyrights and copyright applications
identified on Schedule III attached hereto and incorporated herein by reference) and
including the right to recover for all past, present and future infringements thereof and all
reissues, divisions, continuations, continuations-in-part, substitutes, renewals, and
extensions thereof, all improvements thereon, and all other rights of any kind whatsoever
of the Grantor accruing thereunder or pertaining thereto (collectively, the “Copyrights”).

(d) Licenses. All license agreements regarding Patents, Trademarks or
Copyrights (other than “off the shelf” software) with any other party, whether the Grantor
is a licensor or licensee under any such license agreement (including without limitation
the licenses listed on Schedule IV attached hereto and incorporated herein by reference),
and the right to prepare for sale, sell and advertise for sale, all inventory now or hereafter
owned by the Grantor and now or hereafter covered by such licenses (collectively, the
“Licenses”).

(e) All proceeds of any of the foregoing.

In addition, the Grantor has executed in blank and delivered to the Secured Party an
assignment of the Licenses and federally registered Patents, Trademarks and Copyrights (the “IP
Assignment”) owned by it in the form of Exhibit A hereto. The Grantor hereby authorizes the
Secured Party to complete as Assignee and record with the United States Patent and Trademark
Office (the “Patent and Trademark Office”) and the United States Copyright Office (the
“Copyright Office”) each IP Assignment upon the occurrence of an Event of Default (as defined
in the Note) that is continuing at the time of filing.

2. Security for Obligations. The security interests granted under this Agreement
(the “Security Interests”) by the Grantor secure the full, prompt and complete payment and
performance of all Obligations of the Borrower and the Grantor. “Obligations™ shall mean the
unpaid principal amount of, and interest on the Note (including, without limitation. interest
accruing after the maturity of the Note and interest accruing after the filing of any petition in
bankruptcy, or the commencement of any insolvency, rcorganization or like proceeding. relating
to the Company, whether or not a claim for post-filing or post-petition interest is allowed in such
proceeding) and all other obligations and liabilities of the Company to the Secured Party,
whether direct or indirect, absolute or contingent, due or to become due, or now existing or
hereafter incurred, which may arise under, out of, or in connection with, the Note, the




Guarantees, this Security Agreement, any other Transaction Document, and any other document
made, delivered or given in connection therewith or herewith, whether on account of principal,
interest, reimbursement obligations, fees, indemnities, costs, expenses (including, without
limitation, all fees and disbursements of counsel to the Secured Party that are required to be paid
by the Grantor, incurred in connection with the enforcement of the security interest granted
hereby or otherwise. The Security Interests granted by this Agreement are granted in conjunction
with the security interests granted to the Secured Party in other assets of the Grantor under the
Security Agreement. The Collateral is not subject to any other liens or security interests.

3. Collateral Assignment. In addition to, and not in limitation of, the grant of the
Security Interests in the Patents, Trademarks, Copyrights and Licenses in Section 1 above, the
Grantor hereby grants, assigns, transfers, conveys and sets over to the Secured Party, the
Grantor’s entire right, title and interest in and to the Patents, Trademarks, Copyrights and
Licenses; provided, that such grant, assignment, transfer and conveyance shall become effective
only at the election of the Secured Party after the occurrence of an Event of Default that is
continuing at the time of such election. The Grantor hereby agrees that after the effectiveness of
such grant, assignment, transfer and conveyance of any of the Patents, Trademarks, Copyrights
and Licenses, the use by the Secured Party of any of such Patents, Trademarks, Copyrights and
Licenses shall be without any liability for royalties or other related charges from the Secured
Party to the Grantor.

4, Further Assurances.

(a) The Grantor agrees that from time to time, at the expense of the Grantor,
the Grantor will promptly execute and deliver all further instruments and documents and
take all further action that may be necessary or desirable in the Secured Party reasonable
determination, or that the Secured Party may reasonably request, in order to (i) continue,
perfect and protect any Security Interest granted or purported to be granted hereby, (i1)
enable the Secured Party, for the benefit of the Secured Party, to exercise and enforce its
rights and remedies hereunder with respect to any part of the Collateral. Without limiting
the generality of the foregoing, the Grantor will execute and file (with the appropriate
governmental offices, authorities, agencies and regulatory bodies in the United States)
such supplements to this Agreement and such financing or continuation statements, or
amendments thereto, and such other instruments or notices, including executed IP
Assignments, with the Patent and Trademark Office and the Copyright Office, as may be
necessary or desirable, or as the Secured Party may reasonably request, in order to perfect
and preserve the Security Interests granted hereby.

(b)  'The Grantor hercby authorizes the Secured Party, upon the occurrence and
during the continuation of an Event of Default, to file, where permitted by law, one or
more financing or continuation statements, and amendments thereto, relative to all or any
part of the Collateral without the signature of the Grantor where permitted by law. A
carbon, photographic or other reproduction of this Agreement or any financing statement
covering the Collateral or any part thereof shall be suflicient as a financing statement
where permitted by law.



(¢c)  The Grantor will furnish to the Secured Party, from time to time
statements and schedules further identifying and describing the Collateral and such other
reports in connection with the Collateral as the Secured Party, may reasonably request, all
in reasonable detail.

(d)  The Grantor agrees that, should it have or obtain an ownership interest in
any United States patent or patent application that is not now identified on Schedule [,
any trademark or trademark application that is not now identified on Schedule II or any
copyright or copyright application that is not now identified on Schedule III or any
license agreement in respect of any patent, trademark or copyright that is not now
identified on Schedule 1V: (i) the provisions of this Agreement shall automatically apply
to such item, and such item shall automatically become part of the Collateral; (ii) the
Grantor shall, within three months after acquiring or becoming aware of such ownership
interest, (A) give written notice thereof to the Secured Party, (B) with respect to
Trademarks and Patents, cause such Trademarks and Patents to be properly registered
with the Patent and Trademark Office, (C) with respect to Copyrights, cause such
Copyrights to be registered with the Copyright Office, and (D) file all documents that are
known by the Grantor to be necessary or that the Secured Party reasonably requests in
order to perfect the Security Interest of the Secured Party therein; provided, however, that
so long as no Event of Default shall have occurred and be continuing, the registration
obligations of the Borrower pursuant to subsections (ii)(B) and (i1)(C) of this Section 4(d)
shall be limited to those that are consistent with the Grantor’s business judgment and
actual use of such Trademarks, Patents and Copyrights.

(e) The Grantor agrees: (i) to take all necessary steps in any proceeding
before the Patent and Trademark Office, the Copyright Office or in any court, to maintain
and pursue each patent application now or hereafter included in the Collateral and to
maintain each material patent, trademark or copyright now or hereafter included in the
Collateral, including the filing of divisional, continuation, continuation-in-part and
substitute applications, the filing of applications for reissue, renewal or extensions, the
payment of maintenance fees, and the participation in interference, reexamination,
opposition and cancellation proceedings; (i1) to take corresponding steps with respect to
material unpatented inventions on which the Grantor is now or hereafter becomes entitled
to seek protection; (iii) to bear any expenses incurred in connection with such activities;
and (iv) not to abandon any right to file a material patent application, or abandon any
material pending application with respect to any of the Collateral, without the prior
written consent of the Secured Party; provided, however, that so long as no Event of
Default shall have occurred and be continuing, the requirements of the Grantor pursuant
to subsections (i) and (i1) of this Section 4(f) shall be governed by the Grantor’s business
judgment and actual use of such Trademarks, Patents and Copyrights.

)] No Grantor shall do any act or omit to do any act whereby any of the
Collateral may become dedicated or abandoned, except where such dedication or
abandonment (1) will not materially adversely affect the business, condition (financial or
otherwise), operations, performance, or properties of the Grantor individually or of the
Grantor and its Subsidiaries taken as a whole, and (ii) is in the ordinary course of the
Grantor’s business. The Grantor agrees to notify the Secured Party promptly and in



writing if it learns that any of the Collateral may become abandoned or dedicated or of
any adverse determination or any development (including without limitation the
institution of any proceeding in the Patent and Trademark Office, the Copyright Office,
or any court) regarding any material part of the Collateral.

(g) The Grantor agrees that in the event that any of the Collateral as to which
it has granted the Security Interests is infringed or misappropriated by a third party, the
Grantor shall promptly notify the Secured Party and shall take all reasonable steps to
terminate the infringement or misappropriation, and take such other actions as the
Grantor shall deem appropriate under the circumstances to protect such Collateral;
provided, however, that so long as no Event of Default shall have occurred and be
continuing, the termination of infringement or misappropriation obligations of the
Grantor described in this sentence shall be limited to those that are consistent with the
Grantor’s business judgment and actual use of such Collateral. Any expense incurred in
connection with such activities shall be borne by the Grantor.

(h) The Grantor agrees (1) to maintain the quality of any and all products in
connection with which the Collateral is used, consistent with the quality standards
established by the Grantor for said products as of the date of determination, and (ii) to
provide the Secured Party, quarterly, with a certificate of an officer of the Grantor
certifying the Grantor’s compliance with the foregoing subsections 4(a) through 4(1).

(1) The Grantor shall continue to mark its products as required by statute with
the numbers of all appropriate Patents.

5. General Representations and Warranties. The Grantor represents and warrants
as follows:

(a) It has the unqualified right to enter into this Agreement and to perform its
terms and to grant all the rights, titles and interests granted herein.

(b) No authorization, consent, approval or other action by, and no notice to or
filing with, any governmental authority or regulatory body or any other Person is required
either (i) for the grant by the Grantor of the Security Interests granted hereby (excluding
such licenses which, by their terms, required the consent of the licensor to assign the
license but as to which the Grantor represents and warrants such consent has been made
in writing, copies of which have been delivered to the Secured Party) or for the
execution, delivery or performance of this Agreement by the Grantor, or (ii) for the
perfection of or the exercise by the Secured Party, of its rights and remedies hereunder,
except for the filing of this Agreement with the Patent and Trademark Office, the
Copyright Office and thc filings required by the Uniform Commercial Code of the State
in which the Grantor maintains its chief executive office, and except to the extent that the
exercise of rights and remedies may be limited by any applicable bankruptcy. insolvency,
reorganization, moratorium or similar law affecting creditors rights generally or by
general principles of equity.



(c)  The execution, delivery and performance by the Grantor of this
Agreement does not and will not contravene any contractual restriction binding on or
affecting the Grantor or any of its properties;

(d) This Agreement has been duly executed and delivered by the Grantor and
is a legal, valid and binding obligation of the Grantor enforceable against the Grantor in
accordance with its terms except as such enforcement may be limited by applicable
bankruptcy, insolvency, fraudulent conveyance, reorganization or other similar laws
relating to or limiting creditors’ rights generally or by general equity principles;

(e) To the best of the Grantor’s knowledge, the Collateral does not infringe
any rights owned or possessed by any third party;

3 To the best of the Grantor’s knowledge, there are no claims, judgments or
settlements to be paid by the Grantor or pending claims or litigation relating to the
Collateral;

(g) Set forth on Schedule IV is a list, which is complete and accurate in all
material respects as of the date hereof, of Licenses of the Grantor necessary for the
conduct of its business as currently conducted or utilized and material in the Grantor’s
equipment leasing operations or materially used in the selling or marketing of the
Grantor’s products, including the expiration date of such Licenses.

(h) Each License of the Grantor identified on Schedule IV is validly
subsisting and has not been adjudged invalid or unenforceable, in whole or in part, and is,
to the Grantor’s knowledge, valid and enforceable. No action or proceeding is pending
or, to the Grantor’s knowledge, threatened seeking to limit, cancel or question the validity
of Collateral.

(1) Its products have been marked as required by statute with respect to the
Collateral.
) The actions contemplated under or in connection with the Note will not

impair the legal right of the Grantor to use any of the Collateral.

) Except as disclosed to the Secured Party in writing prior to the date of this
Agreement, the Grantor has no knowledge of the existence of any right under any patent.
trademark, license agreement, trade name, trade secret, know-how, confidential research,
development and commercial information, or other proprietary information held by any
other Person that would preclude the Grantor from publishing, distributing, marketing,
selling, or using any product currently made by it, being made for it or sold or used by it.
imported by it or cxported by it, as the case may be, or to use any processes currently
used by it (except, in each case, to the extent that the Grantor has granted an exclusive
license to another Person), or materially interfere with the ability of the Grantor to carry
on its business as currently carried on, and the Grantor has no knowledge of any claim to
the contrary that is likely to be made.



0 The Grantor has used consistent standards of quality in manufacturing,
distribution and marketing of each product sold and provision of each service provided
under any Trademark.

6. Patent Representations and Warranties. The Grantor represents and warrants
as follows:

(a) It is the sole legal and beneficial owner of the Patents set forth opposite its
name on Schedule I hereto, free and clear of any lien, security interest, option, charge,
pledge, assignment (whether conditional or not), or any other encumbrance except for the
Security Interests created or permitted by this Agreement, the Bank Security Interest and
certain Licenses and registered user agreements described on Schedule IV and no
financing statement or other instrument similar in effect covering all or any part of such
Collateral is on file in any recording office, except such as may have been filed in favor
of the Secured Party and except in connection with the Bank Security Interest.

(b) Set forth on Schedule I is a list of all of the Patents owned by the Grantor
necessary for the conduct of its business as currently conducted or utilized in the
Grantor’s equipment leasing operations or used in the selling or marketing of the
Grantor’s products.

(c) Each Patent of the Grantor identified on Schedule I hereto is subsisting
and has not been adjudged unpatentable, invalid or unenforceable, in whole or in part,
and to the knowledge of the Grantor is patentable, valid and enforceable, and each of
such Patent applications has been filed in conformity with applicable rules and
procedures of the Patent and Trademark Office and will be diligently prosecuted in
conformity therewith so as not to become improperly abandoned; provided, however, that
so long as no Event of Default shall have occurred and be continuing, the filing and
prosecution obligations of the Grantor described in this Section 6(c) shall be limited to
those that are consistent with the Grantor’s business judgment and actual use of such
Collateral.

7. Trademark Representations and Warranties. The Grantor represents and
warrants as follows:

(a) It is the sole, legal and beneficial owner of the entire right, title and
interest in and to the Trademarks purported to be granted by it hereunder, free and clear
of any lien, security interest, option, charge, pledge, registered user agreement,
assignment (whether conditional or not), or covenant, or any other encumbrance, except
for the Security Interests created or permitted by this Agreement, the Bank Secunty
Interest, the Security Agreements, the Note, the Prior Security Agrcements and certain
Licenses and registered user agreements described on Schedule IV. No financing
statement or other instrument similar in eftect covering all or any part of the Trademarks
purported to be granted by the Grantor hereunder is on file in any recording office.
including, without limitation, the Patent and Trademark Office, except such as may have
been filed in favor of the Secured Party and except in connection with the Bank Security
Interest.



(b)  Set forth on Schedule II is a list of all of the Trademarks owned by the
Grantor necessary for the conduct of its business as currently conducted or utilized and
material in the Grantor’s equipment leasing operations or used in the selling or marketing
of the Grantor’s products.

(©) Fach Trademark of the Grantor identified on Schedule II is validly
subsisting and has not been abandoned or adjudged invalid, unregistrable or
unenforceable, in whole or in part, and is, to the Grantor’s knowledge, valid, registrable
and enforceable.

8. Copyright Representations and Warranties. The Grantor represents and
warrants as follows:

(a) It is the sole, legal and beneficial owner of the entire right, title and
interest in and to the Copyrights purported to be granted by it hereunder, free and clear of
any lien, security interest, option, charge, pledge, registered user agreement, assignment
(whether conditional or not), or covenant, or any other encumbrance, except for the
Security Interests created or permitted by this Agreement, the Bank Security Interest, the
Security Agreements, the Note, the Prior Security Agreements and certain Licenses and
registered user agreements described on Schedule IV. No effective financing statement
or other instrument similar in effect covering all or any part of the Copyrights purported
to be granted by the Grantor hereunder is on file in any recording office. including,
without limitation, the Copyright Office, except such as may have been filed in favor of
the Secured Party and except in connection with the Bank Security Interest.

(b) Set forth on Schedule III is a list of all of the Copyrights owned by the
Grantor necessary for the conduct of its business as currently conducted or utilized and
material in the Grantor’s equipment leasing operations or materially used in the selling or
marketing of the Grantor’s products.

(¢) Each Copyright of the Grantor identified on Schedule III is validly
subsisting and has not been abandoned or adjudged invalid, unregistrable or
unenforceable, in whole or in part, and is, to the Grantor’s knowledge, valid and
enforceable.

9, Transfers and Other Liens. The Grantor shall not;

(a) Sell, assign (except by operation of law) or otherwise dispose of any of, or
grant any option with respect to, the Collateral, except as permitted by the Security
Agreements and Note, except that the Grantor may license the Collateral (1) in the
ordinary course of the Grantor’s business, provided that such license is necessary or
desirable in the conduct of the Grantor’s business, or (ii) in connection with a sale of
assets in compliance with the Security Agreement and Note, provided that such license
shall be on terms reasonably expected to maximize the gain to the Grantor resulting from
the granting of such license. the Secured Party shall execute any documents that the
Grantor may reasonably request in order to permit the Grantor to exercise its right
hereunder to license the Collateral, provided that the Secured Party shall not be required



to do anything that may, in the reasonable judgment of the Secured Party, adversely
affect the validity of the Security Interests; or

(b) Take any other action in connection with any of the Collateral that would
impair the value of the interest or rights of the Grantor in the Collateral taken as a whole
or that would impair the interest or rights of the Secured Party; or

(c) Take any actions that would violate the terms of either of the Security
Agreements, including without limitation under Sections 3 or 7 thereof.

10. Secured Party Appointed Attorney-in-Fact. Without limiting any other
provision of this Agreement, upon the occurrence and during the continuance of an Event of
Default, the Grantor hereby irrevocably appoints the Secured Party, as the Grantor’s attorney-in-
fact, with full authority in the place and stead of the Grantor and in the name of the Grantor or
otherwise, from time to time in the Secured Party discretion, to take any action and to execute
any instrument that the Secured Party may reasonably deem necessary or advisable to
accomplish the purposes of this Agreement, including without limitation:

(a) To ask, demand, collect, sue for, recover, compromise, receive and give
acquittance and receipts for moneys due and to become due under or in respect of any of
the Collateral;

(b) To receive, endorse and collect any drafts or other instruments, documents
and chattel paper in connection with clause (a) above;

(©) To file any claims or take any action or institute any proceedings that the
Secured Party may reasonably deem necessary or desirable for the collection of any of
the Collateral or otherwise to enforce the rights of the Secured Party, with respect to any
of the Collateral; and

(d) To execute, in connection with the sale provided for in Section 13 hereof,
any endorsement, assignments, or other instruments of conveyance or transfer with
respect to the Collateral.

11. Secured Party May Perform.

(a) If the Grantor fails to perform any agrecement contained herein, the
Secured Party may itself perform, or cause performance of, such agreement, and the
expenses of the Secured Party incurred in conncction therewith shall be payable by the
Grantor under Section 14(b) hereof to the fullest extent permitted by applicable law.

(b) The Secured Party or its designated representatives shall have the right to
the extent reasonably requested and upon reasonable prior notice, at any reasonable time
during normal business hours of the Grantor and from time to time. to inspect the
Grantor’s premiscs and to examine the Grantor’s books, records and operations relating
to the Collateral.



12. The Secured Party’ Duties. The powers conferred on the Secured Party,
hereunder are solely to protect the interest of the Secured Party in the Collateral and shall not
impose any duty upon them to exercise any such powers. Except for the safe custody of any
Collateral in their possession and the accounting for moneys actually received by them hereunder
none of the Secured Party shall have any duty as to any Collateral or as to the taking of any
necessary steps to preserve rights against any other party or any other rights pertaining to any
Collateral. The Secured Party shall be deemed to have exercised reasonable care in the custody
and preservation of the Collateral in its possession if such Collateral is accorded treatment
substantially equal to that which such party accords its own similar property.

13. Remedies Upon an Event of Default. If an Event of Default shall have occurred
and be continuing;:

(a) The Secured Party, may exercise in respect of the Collateral, in addition to
other rights and remedies provided for herein or otherwise available to it, all the rights
and remedies of the Secured Party upon default under the Uniform Commercial Code as
in effect in the State of New York (the “UCC”) and also may (i) exercise any and all
rights and remedies of the Grantor under, in connection with, or otherwise in respect of,
such Collateral, including the completion and filing of the [P Assignment, (ii) require the
Grantor to, and the Grantor hereby agrees that it will at its expense and upon request of
the Secured Party forthwith, assemble all or part of the documents embodying such
Collateral as directed by the Secured Party and make it available to the Secured Party, at
a place to be designated by the Secured Party that is reasonably convenient to both the
Secured Party and the Grantor, (iii) occupy any premises owned or leased by the Grantor
where documents embodying such Collateral or any part thercof are assembled for a
reasonable period in order to effectuate the Secured Party’ rights and remedies hereunder
or under applicable law, without obligation to the Grantor in respect of such occupation,
(iv) license such Collateral or any part thereof, (v) with notice as specified below, sell
such Collateral or any part thereof in one or more parcels at public or private sale, at any
of the Secured Party’ offices or elsewhere, for cash, on credit or for future delivery, and
upon such other terms as the Secured Party may deem commercially reasonable, and (vi)
without prior notice to the Grantor, direct any licensee of any Collateral to pay all
royalties and other payments which may be or which may thereafter become payable to
the Grantor directly to the Secured Party or any designee of the Secured Party, but the
Secured Party shall give notice to the Grantor of any such direction no later than five (5)
business days alter giving any such direction. The Grantor agrees that at least ten (10)
days’ business notice to the Grantor of the time and place of any public sale or the time
after which any private sale is to be made shall constitute reasonable notification. The
Secured Party shall not be obligated to make any sale of the Collateral regardless of
notice of sale having been given. The Secured Party may adjourn any public or private
sale from time to time by announccment at the time and place fixed therefor, and such
sale may, with further notice to the Grantor, be made at the time and place to which it
was so adjourned.

(b) All payments rcceived by the Grantor under or in connection with the
Collateral shall be received in trust for the benefit of the Secured Party, shall be



segregated from other funds of the Grantor and shall be immediately paid over to the
Secured Party in the same form as so received (with any necessary endorsement).

(¢)  Payments made under or in connection with or otherwise in respect of the
Collateral, and all cash proceeds received by the Secured Party in respect of any sale of,
collection from, or other realization upon all or any part of such Collateral may, in the
discretion of the Secured Party, be held by the Secured Party, as collateral for, and then
or at any time thereafter applied for the ratable benefit of the Secured Party against all or
any part of the Obligations and any funds remaining thereafter shall be paid to the
Company. Any sale or other disposition of the Collateral and the possession thereof by
the Secured Party shall be in compliance with all provisions of applicable law (including
applicable provisions of the UCC).

14, Amendments, Etc. No amendment or waiver of any provision of this Agreement
nor consent to any departure by the Grantor therefrom shall in any event be effective unless the
same shall be in writing and signed by the Secured Party, and then such waiver or consent shall
be effective only in the specific instance and for the specific purpose for which given.

15. Continuing Security Interest.

(a) This Agreement shall create a continuing Security Interest in the Collateral
and shall remain in full force and effect until terminated in accordance with the
provisions of Section 22 hereof.

(b) Except as permitted by the Security Agreements and the Note, the Grantor
shall not sell, lease, transfer or otherwise dispose of any item of Collateral during the
term of this Agreement without the prior written consent of the Secured Party to such
sale, lease, transfer or other disposition.

(c) Upon the termination of this Agreement in accordance with Section 22
hereof, the Collateral shall be automatically released from the liens created hereby, all
rights to the Collateral shall automatically revert to the Grantor, and this Agreement and
all obligations of the Grantor hereunder shall terminate without delivery of any instrument
or performance of any act by any party. Upon such termination of this Agreement, the
Secured Party shall reassign and redeliver such Collateral then held by or for the Secured
Party and execute and deliver to the Grantor such documents as it shall reasonably request
to evidence such termination.

16. Definitions. All terms uscd herein and not specifically defined shall be defined in
accordance with the appropriate definitions appearing in the Security Agreements, and such
definitions are hereby incorporated herein by reference and made a part hercof.

17. Entire Agreement. This Agreement constitutes and expresses the entire
understanding between the Parties hereto with respect to the subject matter hereof. and
supersedes all prior agreements and understandings, inducements, commitments or conditions,
express or implied, oral or written, exccpt as herein contained. The express terms hereof control
and supersede any course of performance or usage of the trade inconsistent with any of the terms
hereof. Neither this Agreement nor any portion or provision hereof may be changed, altered,




modified, supplemented, discharged, canceled, terminated, or amended orally or in any manner
other than by an agreement, in writing signed by the party hereto.

18.  Further Assurances. The Grantor agrees at its own expense to do such further
acts and things, and to execute and deliver such additional conveyances, assignments, financing
statements, agreements and instruments, as the Secured Party may at any time reasonably request
in connection with the administration or enforcement of this Agreement or related to the
Collateral or any part thereof or in order better to assure and confirm unto the Secured Party its
rights, powers and remedies hereunder. The Grantor hereby consents and agrees that the issuers
of or obligors in respect of the Collateral shall be entitled to accept the provisions hereof as
conclusive evidence of the right of the Secured Party, to exercise its rights hereunder with
respect to the Collateral, notwithstanding any other notice or direction to the contrary heretofore
or hereafter given by the Grantor or any other Person to any of such issuers or obligors.

19. Binding Agreement; Assignment. This Agreement, and the terms, covenants,
conditions, rights and remedies hereof, shall be binding upon and inure to the benefit of the
parties hereto, and to their respective heirs, legal representatives, successors and assigns;
provided, however, that the Grantor shall not be permitted to assign any of its rights, powers,
duties or obligations under this Agreement or any interest herein or in the Collateral, or any part
thereof, or otherwise pledge, encumber or grant any option with respect to the Collateral, or any
part thereof, or any cash or property held by the Secured Party as Collateral under this
Agreement, without the prior written consent of the Secured Party which consent shall not be
unreasonably withheld.

20. Severability. If any term or provision of this Agreement is or shall become
illegal, invalid or unenforceable in any jurisdiction, all other terms and provisions of this
Agreement shall remain legal, valid and enforceable in such jurisdiction and such illegal, invalid
or unenforceable provision shall be legal, valid and enforceable in any other jurisdiction.

21. Counterparts; Facsimile Signatures. This Agreement may be executed in any
number of counterparts and by different parties hereto in separate counterparts, each of which
when so executed shall be deemed to be an original and all of which when taken together shall
constitute one and the same agreement. This Agreement, once executed by a party, may be
delivered to the other party hereto by facsimile transmission of a copy of this Agreement bearing
the signature of the party so delivering this Agreement.

22.  Termination. This Agrcement and all obligations of the Grantor hereunder shall
terminate once the Obligations have been paid in full.

23. Notices. Any notice, rcquest or consent required hereunder or in connection
herewith shall be dcemed satisfactorily given if in writing (including facsimile transmissions)
and delivered by hand, U.S. mail (registered or certified mail) or recognized overnight courier to
the party at their respective addresses or telecopier number set forth in the Note or such other
addresses or telecopicr numbers as may be given by any party to the others in writing.

24. Governing Law.  This agreement shall be governed as to its validitv.
interpretation and effect in accordance with the laws of the state of New York. Except as




required by mandatory provisions of law and except if the validity or perfection of the security
interest hereunder, or remedies hereunder, in respect of any particular collateral are governed by
the laws of a jurisdiction other than New York.

25. WAIVER OF JURY TRIAL. DEBTOR AND SECURED PARTY HEREBY
WAIVE TRIAL BY JURY IN ANY JUDICIAL PROCEEDING TO WHICH THEY ARE
PARTY INVOLVING, DIRECTLY OR INDIRECTLY, ANY MATTER (WHETHER IN TORT,
CONTRACT OR OTHERWISE) IN ANY WAY ARISING OUT OF, RELATED TO, OR

CONNECTED WITH THIS AGREEMENT AND THE RELATIONSHIPS ESTABLISHED
HEREUNDER.

[Signature Pages Follow]



IN WITNESS WHEREOF, the parties have duly executed this Agreement on the day and year

first written above.

GRANTOR:

IVIEWIT TECHNOLOGIES, INC.

Naimne:
Title:

STATE OF )
) ss.
COUNTY OF )

Before me, the undersigned, a Notary Public in and for the county aforesaid, on this
day of 2001, personally appeared , to me known personally, and
who, being by me duly sworn, deposes and says that he is the of \
and that the foregoing instrument was signed and sealed on behalf of said corporation by
authority of its , and said acknowledged said instrument to be the
free act and deed of said

Notary Public
My commission expires:



IN WITNESS WHEREOF, the parties have duly executed this Agreement on the day and year

first written above.

SECURED PARTY:

ALPINE VENTURE CAPITAL PARTNERS
LP, a Delaware limited partnership
By: Alpine Venture Capital Corporation,

its General Partner

By:

Name:
Title:

STATE OF )
) ss.
COUNTY OF )

Before me, the undersigned, a Notary Public in and for the county aforesaid, on this
day of , 2001, personally appeared , to me known personally, and
who, being by me duly sworn, deposes and says that he is the of ,
and that the foregoing instrument was signed and sealed on behalf of said corporation by
authority of its , and said acknowledged said instrument to be the
free act and deed of said

Notary Public
My commission expires:



Docket
Number

Serial
Number

SCHEDULE 1

Patents and Patent Applications

Date
Title Filed

Date
Assigned

5865-1

5865-3

5865-4

5865-4.1

5865-5

5865-6

5865-7

5865-8

60/125,824

60/137,297

60/137,291

60/141,440

60/149,737

60/146,726

60/155,404

60/169,559

Apparatus and method for 3/24/1999
producing enhanced digital
images

Apparatus and method for 6/3/1999
producing enhanced video
images

Apparatus and method for 6/7/1 999
playing video files across the
Internet

Apparatus and method for 6/29/1999
providing and/or information in
a communication network

Apparatus and method for 8/19/1999
producing enhanced digital
images and/or digital video files

Apparatus and method for 8/2/1999
producing enhanced digital
images

Apparatus and method for 9/22/1999
producing enhanced video
images and/or video files

Apparatus and method for 12/8/1999
producing enhanced video
images and/or video files

8/5/1999

8/5/1999

8/5/1999

Not Filed

Not Filed

Not Filed

Not Filed

Not Filed



SCHEDULE II

Trademarks and Trademark Applications

iviewit Technologies, Inc.

and Design

Trademarks
Serial Date
Mark Class Number Filed

THE CLICK HEARD ‘ROUND THE WORLD 9  75/725,802 6/8/1999
THE CLICK HEARD ‘ROUND THE WORLD 38 75/725,823 6/8/1999
THE CLICK HEARD ‘ROUND THE WORLD 42 75/725,821 6/8/1999
IVIEWIT.COM 9  75/725,820 6/8/1999
IVIEWIT.COM 38 75/725,819 6/8/1999
IVIEWIT.COM 42 75/725,818 6/8/1999
IVIEWIT 9 75/725,817 6/8/1999
IVIEWIT 38 75/725,816 6/8/1999
IVIEWIT 42 75/725,822 6/8/1999
IVIEWIT “YOUR THIRD EYE TO THE WORLD” and Design 9 75/725,805 6/8/1999
IVIEWIT “YOUR THIRD EYE TO THE WORLD” and Design 38 75/725,806 6/8/1999
IVIEWIT “YOUR THIRD EYE TO THE WORLD” and Design 42 75/725,807 6/8/1999
IVIEWIT “YOUR THIRD EYE TO THE WORLD” THE WEB 9 75/725,808 6/8/1999
and Design

IVIEWIT “YOUR THIRD EYE TO THE WORLD” THE WEB 38 75/725,809 6/8/1999
and Design

IVIEWIT “YOUR THIRD EYE TO THE WORLD” THE WEB 42 75/725.810 6/8/1999



SCHEDULE 111

Copyrights



SCHEDULE IV

License Agreements

None



EXHIBIT A
ASSIGNMENT OF PATENTS, TRADEMARKS, COPYRIGHTS AND LICENSES

THIS ASSIGNMENT OF PATENTS, TRADEMARKS, COPYRIGHTS AND
LICENSES (this “Agreement”) is made as of this _ day of May, 2001 by IVIEWIT
TECHNOLOGIES, INC. (the “Grantor”), and ALPINE VENTURE CAPITAL PARTNERS
LP (the “Secured Party”).

WITNESSETH:

WHEREAS, Iveiwit.com, Inc., a Delaware corporation and the parent company of the
Grantor (the “Borrower”), has issued to the Secured Party a 10% Senior Secured Note dated on
or about May ;2001 (the “Note”) in an aggregate principal amount of $300,000; and

[WHEREAS, pursuant to a Subsidiary Guarantee, dated as of the date hereof (the
“Guarantee™), the Grantor is guaranteeing certain obligations of the Borrower under the Note and
certain other Transaction Documents; and

WHEREAS, pursuant to the terms of the Guarantee and that certain Subsidiary Security
Agreement dated as of the date hereof (the “Security Agreement™) between the Grantor and the
Secured Party, the Grantor has entered into an Intellectual Property Security Agreement and
Assignment (the “IP Security Agreement”) dated as of May | 2001 pursuant to which the
Grantor has granted to the Secured Party security interests in the Trademarks, Copyrights,
Licenses and Patents defined below in order to secure its obligations under the Guarantees; and)

WHEREAS, the Grantor (a) has adopted and used and is using the trademarks and
service marks (the “Trademarks™) identified on Annex I hereto, and is the owner of the
registrations of and pending registration applications for such Trademarks in the United States
Patent and Trademark Office identified on Annex I hereto, (b) is the owner of and uses the
copyrights, copyright registrations and pending registration applications set forth on Annex II
hereto (the “Copyrights”), (c) is a party to and has rights under the licenses and license
agreements listed on Annex III hereto (the “Licenses”) and (d) is the owner of and uses the
patents, patent registrations and pending registration applications set forth on Annex IV hereto
(the “Patents” and together with the Trademarks, the Copyrights and the Licenses, the
“Collateral”); and

WHEREAS, the Secured Party desircs to acquire the Trademarks, the Copyrights. the
Licenses and the Patents and the registrations thercof and registration applications therefor, as
applicable, in connection with the exercise of their remedies after the occurrence of an Event of
Default (as such term is defined in the IP Security Agreement) under the IP Security Agreement:

WHEREAS, capitalized terms used, but not defined herein, shall have the meaning given
to them directly or by reference in the Security Agreements;

NOW, THEREFORE, for good and valuable consideration, the receipt of which is
hereby acknowledged, the Grantor does hereby assign, sell and transfer unto the Secured Party
all right, title and interest in and to the Trademarks, Copyrights, Licenses and Patents, together

A-1



with (i) the registrations of and registration applications therefor, as applicable, (ii) the goodwill
of the business symbolized by and associated with the Trademarks and the registrations thereof,
(i) the right to sue and recover for, and the right to profits or damages due or accrued arising out
of or in connection with, any and all past, present or future infringements or dilution of or
damage or injury to the Trademarks, Copyrights, Patents or the registrations thereof or such
associated goodwill, and (iv) all rights of the Grantor to enforce all Licenses.

The Grantor hereby grants to the Secured Party, and notice is hereby given that the
Grantor has granted to the Secured Party, a first priority security interest in the Collateral to
secure the payment and performance in full of all of the obligations of the Borrower under the
Guarantees.

This Assignment is made pursuant to and subject to the terms of the IP Security

Agreement, which is deemed incorporated herein by this reference and shall constitute part of

this Assignment as if fully set forth herein.

This Assignment is intended to and shall take effect as a sealed instrument at such time as
the Secured Party shall complete this instrument by signing its acceptance of this Assignment
below.

The parties agree to promptly execute and deliver all further instruments necessary or
desirable to carry out the purposes of this Agreement.

This Agreement may be executed in any number of counterparts and by different parties
hereto in separate counterparts, each of which when so executed shall be deemed to be an
original and all of which when taken together shall constitute one and the same agreement. This
Agreement, once executed by a party, may be delivered to the other party hereto by facsimile
transmission of a copy of this Agreement bearing the signature of the party so delivering this
Agreement.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties have duly executed this Assignment of Patents,
Trademarks, Copyrights and Licenses on the day and year first written above.

GRANTOR:

IVIEWIT TECHNOLOGIES, INC.

By:
Name:
Title:
STATE OF )
) ss.
COUNTY OF )

Before me, the undersigned, a Notary Public in and for the county aforesaid, on this
day of , 2001, personally appeared , to me known personally, and
who, being by me duly sworn, deposes and says that he is the ' of ,
and that the foregoing instrument was signed and sealed on behalf of said corporation by
authority of its , and said acknowledged said instrument to be the

free act and deed of said

Notary Public
My commission expires:

A-3



IN WITNESS WHEREOF, the parties have duly executed this Assignment of Patents,

Trademarks, Copyrights and Licenses on the day and year first written above.

SECURED PARTY:
ALPINE VENTURE CAPITAL PARTNERS
LP
By: Alpine Venture Capital Corporation,
its general partner
By:
Name:
Title:
STATE OF )
) ss.
COUNTY OF )

Before me, the undersigned, a Notary Public in and for the county aforesaid, on this
day of , 2001, personally appeared , to me known personally, and
who, being by me duly sworn, deposes and says that he is the of .
and that the foregoing instrument was signed and sealed on behalf of said corporation by
authority of its , and said acknowledged said instrument to be the

free act and deed of said

Notary Public
My commission expires:



ANNEX 1

iviewit Technologies, Inc.

Trademarks
Serial Date
Mark Class Number Filed

THE CLICK HEARD ‘ROUND THE WORLD 9 75/725.802 6/8/1999
THE CLICK HEARD ‘ROUND THE WORLD 38 75/725,823 6/8/1999
THE CLICK HEARD ‘ROUND THE WORLD 42 75/725,821 6/8/1999
IVIEWIT.COM 9  75/725,820 6/8/1999
IVIEWIT.COM 38 75/725,819 6/8/1999
IVIEWIT.COM 42 75/725,818 6/8/1999
IVIEWIT 9 75/725,817 6/8/1999
IVIEWIT 38 75/725,816 6/8/1999
IVIEWIT 42 75/725,822 6/8/1999
IVIEWIT “YOUR THIRD EYE TO THE WORLD” and Design 9 75/725,805 6/8/1999
IVIEWIT “YOUR THIRD EYE TO THE WORLD” and Design 38 75/725,806 6/8/1999
IVIEWIT “YOUR THIRD EYE TO THE WORLD” and Design 42 75/725,807 6/8/1999
IVIEWIT “YOUR THIRD EYE TO THE WORLD” THE WEB 9 75/725,808 6/8/1999
and Design

IVIEWIT “YOUR THIRD EYE TO THE WORLD” THE WEB 38 75/725,809 6/8/1999
and Design

IVIEWIT “YOUR THIRD EYE TO THE WORLD” THE WEB 42 75/725,810 6/8/1999

and Design



ANNEX 11

Copyrights

None



ANNEX 111

Licenses

None



ANNEX 1V

Pending Patent Applications

United States Patent and Trademark Office

Patent Serial No. Filing Date

None



Draft/May 4, 2001

SUBSIDIARY GUARANTEE

GUARANTEE, dated as of May __, 2001, made by lviewit.com, Inc., a Delaware
corporation ("Guarantor"), a wholly-owned subsidiary of Iviewit Holdings, Inc., a Delaware
corporation (the “Company™), to and for the benefit of Alpine Venture Capital Partners LP (the
“Noteholder”).

Preliminary Statement

The Company has issued to the Noteholder on or about May _ , 2001, a 10% Senior
Secured Note (the "Note") in an aggregate principal amount of Three Hundred Thousand Dollars
($300,000), pursuant to a Note and Warrant Purchase Agreement, dated as of May __, 2001
(the “Note Purchase Agreement”).

WHEREAS, the Guarantor will benefit from the availability of credit to the Company
under the terms and conditions of the Note;

WHEREAS, to induce the Noteholder to purchase the Note, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Guarantor is willing to guarantee the payment when due and timely performance of all of the
obligations of the Company under the Note;

WHEREAS, capitalized terms used but not defined herein shall have the meaning given
to them in the Note Purchase Agreement;

NOW, THEREFORE, in consideration of the foregoing premises, and intending to be
legally bound hereby, the undersigned, jointly and severally, agree as follows:

1. Continuing and Unconditional Guarantee. The Guarantor hereby
unconditionally, absolutely continually and irrevocably guarantees to and for the Noteholder the
due performance, including without limitation the prompt payment when due or within any
applicable grace period, whether at stated maturity, by acceleration or otherwise and at all times
thereafter of any and all obligations of the Company owed to the Noteholder under the Note and
the Transaction Documents (the "Obligations") irrespective of any change of the time, manner,
place of payment.

This i1s a continuing Guarantee and shall remain in full force and effect and be binding
upon the Guarantor, its successors and assigns until payment in full of all of the Obligations and
no partial payment hereunder shall entitle the Guarantor, by subrogation or otherwise, to any
payment by the Company or out of its property.

2. Unconditional Obligations. This is a guarantee of payment and performance and
not only a guaranty of collection. The Guarantor's Obligations under this Guarantee shall be
absolute and unconditional irrespective of the validity, legality or enforccability of the Note or
any of the Transaction Documents, and shall not be affected by any action taken under the Note
or any other agreement between the Noteholder and any other person, in the exercise of any right



or power therein conferred, or by any failure or omission to enforce any right conferred thereby,
or by any waiver of any covenant or condition therein provided, or by any acceleration of the
maturity of the Note, or any transfer or disposition of any assets of the Company or by any
extension or renewal of the Note, in whole or in part, or by any modification, alteration,
amendment or addition of or to the Note, or any other agreement between the Noteholder and the
Company or any other person, or by any other circumstance whatsoever (with or without notice
to or knowledge of the Guarantor) which may or might in any manner or to any extent vary the
risks of the Guarantor, or might otherwise constitute a legal or equitable discharge of a surety or
guarantor; it being the purpose and intent of the parties hereto that this Guarantee and the
Guarantor's Obligations hereunder shall be absolute and unconditional under any and all
circumstances and shall not be discharged except by payment in full of all the Obligations. This
Guarantee shall continue in full force and effect and the Noteholder may continue to act in
reliance thereon notwithstanding the termination or revocation of any other guaranty of
Obligations, and shall be binding upon Guarantor and successors and assigns of Guarantor, who
shall, nevertheless, remain liable with respect to Obligations and any renewals or extensions
thereof or liabilities arising out of same, and the Noteholder shall have all the rights herein
provided for as if no such event has occurred.

3. Exercise. On the occurrence of an "Event of Default” (as such term is defined in
the Note), the Noteholder shall not be required to exercise any remedies available to it against
the Company as are set forth in the Note or the other Transaction Document (the "Remedies").
A Noteholder shall have the right to exercise all Remedies against the Guarantor, to the extent
necessary in the Noteholder's absolute discretion, to satisfy the Obligations.

4. No Waivers of Rights and Remedies; Rights and Remedies Cumulative. No
failure on the part of the Noteholder to exercise, and no delay in exercising, any right, power or
remedy shall operate as a waiver thereof, nor shall any single or partial exercise by the
Noteholder of any right, power or remedy preclude any other further exercise thereof or the
exercise of any other right, power or remedy. The rights and remedies provided herein shall be
in addition to and not exclusive of any rights or remedies provided at law or in equity.

5. Other Guarantees. A subsequent guarantee by any other guarantor of any of the
Obligations shall not be deemed to be in lieu of or to supersede or terminate this Guarantee but
shall be construed as an additional or supplementary guarantee unless otherwise expressly
provided therein; and if any other guarantor has given to the Noteholder a previous guarantee or
guarantecs, this Guarantee shall be construed to be an additional or supplementary guarantee,
and not to be in lieu thereof or to terminate such previous guarantee or guarantees.

6. Set-Off and Waiver. The Guarantor waives any right to assert against the
Noteholder as a defense, counterclaim, set-off or cross claim, any defense (legal or equitable) or
other claim which such Guarantor may now or at any time hereafter have against the Company
or the Noteholder. If at any time hereafter the Noteholder employs counsel for advice or other
representation to enforce the Guarantor's Obligations that arise out of an Event of Default, then,
in any of the foregoing events, all of the attorneys' fees and disbursements arising from such
services and all expenses, costs and charges in any way or respect arising in connection therewith
or relating thereto shall be paid by the Guarantor to the Noteholder, on demand.



7. Representations, Warranties and Covenants.  The Guarantor hereby
represents, warrants and covenants to and with the Noteholder as follows:

(a) it is duly authorized to execute, deliver and perform this Guarantee;

(b) this Guarantee is legal, valid, binding and enforceable against such
Guarantor in accordance with its terms except as enforceability may be limited by bankruptcy,
insolvency, reorganization, moratorium or similar laws affecting the enforcement of creditors'
rights generally and by general equitable principles;

(c) the Guarantor's execution, delivery and performance of this Guarantee
does not violate or constitute a breach of any agreement to which such Guarantor is a party, or
any applicable laws;

(d) the Guarantor shall execute and deliver the Subsidiary Security Agreement
in form and substance satisfactory to the Noteholder, within five (5) days from the date hereof;
and, from time to time, at the expense of the Guarantor, the Guarantor will promptly execute and
deliver all further instruments and documents and take all further action that may be necessary or
desirable in the Noteholder’s judgment, or that the Noteholder may reasonably request, in order
to (1) continue, perfect and protect the security interest granted or purported to be granted hereby
or by the Subsidiary Security Agreement, (i1) enable the Noteholder to exercise and enforce its
rights and remedies hereunder or thereunder with respect to any part of the collateral secured by
such security interests. Without limiting the generality of the foregoing, the Company will
execute and file (with the appropriate governmental offices, authorities, agencies and regulatory
bodies in the United States) such supplements to this Guarantee and such financing or
continuation statements, or amendments thereto, and such other instruments or notices, including
without limitation any financing statements on Form UCC-1 or any intellectual property
assignments for filing with the Patent and Trademark Office and the Copyright Office, as may be
necessary or desirable, or as each Noteholder may reasonably request, in order to perfect and
preserve such security interests.

8. Governing Law; Jurisdiction. This Guarantee and all of the rights and
obligations of the parties hereunder shall be governed by, and construed and enforced in
accordance with the laws of the State of New York without reference to the choice of law
principles thereof.

9. Termination of Guarantce. Nothing except payment in full of all of the
Obligations shall release the Guarantor from liability under this Guarantee. This Guarantee will
be returned when all Obligations shall have been paid in full.

10.  Binding Effect; Assignment. The provisions of this Guarantee shall be binding
upon and inure to the benelit of the parties hereto and their respective successors and assigns,
except that the Guarantor may not assign or otherwise transfer any of its rights hereunder. A
Noteholder may at any time sell, assign, pledge, grant participation in or otherwise transfer its
rights under this Guarantee in whole or n part.

11. Effectiveness. This Guarantce shall become effective when it shall have been
received by all the Noteholder.



12. Amendments and Waivers. Any provision of this Guarantee may be amended
or waived if such amendment is in writing and is signed by the Guarantor and the Noteholder
effected by such waiver.

[Signature Page Follows]



IN WITNESS WHEREOF, the Guarantor has executed this Subsidiary Guarantee or has

caused the same to be executed in its name, as of the day and year first above written.

IVIEWIT.COM, INC.

Name:
Title:



Draft/May 4, 2001

SUBSIDIARY GUARANTEE

GUARANTEE, dated as of May , 2001, made by Iviewit Technologies, Inc.
("Guarantor"), a wholly-owned subsidiary of Iviewit Holdings, Inc., a Delaware corporation (the
“Company”), to and for the benefit of Alpine Venture Capital Partners LP (the “Noteholder”).

Preliminary Statement

The Company has issued to the Noteholder on or about May | 2001, a 10% Senior
Secured Note (the "Note") in an aggregate principal amount of Three Hundred Thousand Dollars
($300,000), pursuant to a Note and Warrant Purchase Agreement, dated as of May _ , 2001
(the “Note Purchase Agreement”).

WHEREAS, the Guarantor will benefit from the availability of credit to the Company
under the terms and conditions of the Note;

WHEREAS, to induce the Noteholder to purchase the Note, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Guarantor is willing to guarantee the payment when due and timely performance of all of the
obligations of the Company under the Note;

WHEREAS, capitalized terms used but not defined herein shall have the meaning given
to them in the Note Purchase Agreement;

NOW, THEREFORE, in consideration of the foregoing premises, and intending to be
legally bound hereby, the undersigned, jointly and severally, agree as follows:

1. Continuing and Unconditional Guarantee. The Guarantor hereby
unconditionally, absolutely continually and irrevocably guarantees to and for the Noteholder the
due performance, including without limitation the prompt payment when due or within any
applicable grace period, whether at stated maturity, by acceleration or otherwise and at all times
thereafter of any and all obligations of the Company owed to the Noteholder under the Note and
the Transaction Documents (the "Obligations") irrespective of any change of the time, manner,
place of payment.

This is a continuing Guarantee and shall remain in full force and effect and be binding
upon the Guarantor, its successors and assigns until payment in full of all of the Obligations and
no partial payment hercunder shall entitle the Guarantor, by subrogation or otherwise. to any
payment by the Company or out of its property.

2. Unconditional Obligations. This is a guarantee of payment and performance and
not only a guaranty of collection. The Guarantor's Obligations under this Guarantee shall be
absolute and unconditional irrespective of the validity, legality or enforceability of the Note or
anyv of the Transaction Documents, and shall not be affected by any action taken under the Note
or any other agreement between the Noteholder and any other person, in the exercisce of any right
or power therein conferred, or by any failure or omission to enforce any right conferred thereby,



or by any waiver of any covenant or condition therein provided, or by any acceleration of the
maturity of the Note, or any transfer or disposition of any assets of the Company or by any
extension or renewal of the Note, in whole or in part, or by any modification, alteration,
amendment or addition of or to the Note, or any other agreement between the Noteholder and the
Company or any other person, or by any other circumstance whatsoever (with or without notice
to or knowledge of the Guarantor) which may or might in any manner or to any extent vary the
risks of the Guarantor, or might otherwise constitute a legal or equitable discharge of a surety or
guarantor; it being the purpose and intent of the parties hereto that this Guarantee and the
Guarantor's Obligations hereunder shall be absolute and unconditional under any and all
circumstances and shall not be discharged except by payment in full of all the Obligations. This
Guarantee shall continue in full force and effect and the Noteholder may continue to act in
reliance thereon notwithstanding the termination or revocation of any other guaranty of
Obligations, and shall be binding upon Guarantor and successors and assigns of Guarantor, who
shall, nevertheless, remain liable with respect to Obligations and any renewals or extensions
thereof or liabilities arising out of same, and the Noteholder shall have all the rights herein
provided for as if no such event has occurred.

3. Exercise. On the occurrence of an "Event of Default" (as such term is defined in
the Note), the Noteholder shall not be required to exercise any remedies available to it against
the Company as are set forth in the Note or the other Transaction Document (the "Remedies").
A Noteholder shall have the right to exercise all Remedies against the Guarantor, to the extent
necessary in the Noteholder's absolute discretion, to satisty the Obligations.

4. No Waivers of Rights and Remedies; Rights and Remedies Cumulative. No
failure on the part of the Noteholder to exercise, and no delay in exercising, any right, power or
remedy shall operate as a waiver thereof, nor shall any single or partial exercise by the
Noteholder of any right, power or remedy preclude any other further exercise thereof or the
exercise of any other right, power or remedy. The rights and remedies provided herein shall be
in addition to and not exclusive of any rights or remedies provided at law or in equity.

S. Other Guarantees. A subsequent guarantee by any other guarantor of any of the
Obligations shall not be deemed to be in lieu of or to supersede or terminate this Guarantee but
shall be construed as an additional or supplementary guarantee unless otherwise expressly
provided therein; and if any other guarantor has given to the Noteholder a previous guarantee or
guarantees, this Guarantee shall be construed to be an additional or supplementary guarantee,
and not to be in lieu thereof or to terminate such previous guarantee or guarantees.

6. Set-Off and Waiver. The Guarantor waives any right to assert against the
Noteholder as a defense, counterclaim, set-off or cross claim, any defense (legal or equitable) or
other claim which such Guarantor may now or at any time hereafier have against the Company
or the Noteholder. If at any time hereafter the Noteholder employs counsel for advice or other
representation to enforce the Guarantor's Obligations that arise out of an Event of Default, then.
in any of the foregoing events, all of the attorneys' fees and disbursements arising from such
services and all expenses, costs and charges in any way or respect arising in connection therewith
or relating thereto shall be paid by the Guarantor to the Notcholder, on demand.



7. Representations, Warranties and Covenants.  The Guarantor hereby
represents, warrants and covenants to and with the Noteholder as follows:

(a) it is duly authorized to execute, deliver and perform this Guarantee;

(b) this Guarantee is legal, valid, binding and enforceable against such
Guarantor in accordance with its terms except as enforceability may be limited by bankruptcy,
insolvency, reorganization, moratorium or similar laws affecting the enforcement of creditors'
rights generally and by general equitable principles;

(c) the Guarantor's execution, delivery and performance of this Guarantee
does not violate or constitute a breach of any agreement to which such Guarantor is a party, or
any applicable laws;

(d) the Guarantor shall execute and deliver the Subsidiary Security Agreement
and the Subsidiary Intellectual Property Security Agreement, in form and substance satisfactory
to the Noteholder, within five (5) days from the date hereof; and, from time to time, at the
expense of the Guarantor, the Guarantor will promptly execute and deliver all further instruments
and documents and take all further action that may be necessary or desirable in the Noteholder’s
judgment, or that the Noteholder may reasonably request, in order to (i) continue, perfect and
protect the security interest granted or purported to be granted hereby or by the Subsidiary
Security Agreement and the Subsidiary Intellectual Property Security Agreement, (i1) enable the
Noteholder to exercise and enforce its rights and remedies hereunder or thereunder with respect
to any part of the collateral secured by such security interests. Without limiting the generality of
the foregoing, the Company will execute and file (with the appropriate governmental offices,
authorities, agencies and regulatory bodies in the United States) such supplements to this
Guarantee and such financing or continuation statements, or amendments thereto, and such other
instruments or notices, including without limitation any financing statements on Form UCC-1 or
any intellectual property assignments for filing with the Patent and Trademark Office and the
Copyright Office, as may be necessary or desirable, or as each Noteholder may reasonably
request, in order to perfect and preserve such security interests.

8. Governing Law; Jurisdiction. This Guarantee and all of the rights and
obligations of the parties hereunder shall be governed by, and construed and enforced in
accordance with the laws of the State of New York without reference to the choice of law
principles thereof.

9. Termination of Guarantee. Nothing except payment in full of all of the
Obligations shall release the Guarantor from liability under this Guarantee. This Guarantee will
be returned when all Obligations shall have becen paid in full.

10. Binding Effect; Assignment. The provisions of this Guarantce shall be binding
upon and inure to the benefit of the parties hereto and their respective successors and assigns.
except that the Guarantor may not assign or otherwise transfer any of its rights hereunder. A
Noteholder may at any time sell, assign, pledge, grant participation in or otherwise transter its
rights under this Guarantee in whole or in part.



11. Effectiveness. This Guarantee shall become effective when it shall have been
received by all the Noteholder.

12. Amendments and Waivers. Any provision of this Guarantee may be amended
or waived if such amendment is in writing and is signed by the Guarantor and the Noteholder
effected by such waiver.

[Signature Page Follows]



IN WITNESS WHEREOF, the Guarantor has executed this Subsidiary Guarantee or has

caused the same to be executed in its name, as of the day and year first above written.

IVIEWIT.COM, INC.

Name:
Title:
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Quinn, Roxane

From: Epstein, Alan

Sent: Wednesday, June 18, 2003 6:41 PM
To: ‘iviewit@bellsouth.net'

Cc: Quinn, Roxane

Subject:  RE: Files for iviewit

Sensitivity: Confidential

i looked through all of our emails which i was able to pull out of our archives and there was not much which would
be helpful. if you'd like we can have everything copied, but i don't think there's much there. lemme know. aje

From: Eliot I Bernstein [mailto:iviewit@bellsouth.net]

Sent: Thursday, May 22, 2003 7:53 AM

To: Alan 1. Epstein (E-mail)

Cc: Michele M. Mulrooney (E-mail); P. Stephen Lamont (E-mail); Caroline Prochotska Rogers (E-mail)
Subject: Files for iviewit

Importance: High

Sensitivity: Confidential

Alan, can you get me those files promised a while ago, it is very important that | have copies of them to
help rebuild the destroyed records. Computer and paper files would be great, thanks!!!

Dear ,

Eliot Bernstein

Eliot I Bernstein

I View It Technologies, Inc.
10158 Stonehenge Circle

Suite 801

Boynton Beach, FL. 33437-3546
561.364.4240

viewite bellsouth.net

FEIS MESSAGE AND TS EMBEDDED FILES INCORPORATED HUREIN CONTAIN INFORMAHON
FHAT IS PROPRIETARY AND CONFIDENTIAL PRIVILEGED INFORMATIONIF YOU ARE NO

THE INTENDED RECIPIENT. YOU ARE PRONBITED FROM READING, OPENING, PRENTING.
COPYING, FORWARDING. OR SAVING THIS MIATL ANDIT'S ATTACHMENTS, PLEASE DELETE
FHE MESSAGE AND TS EMBEDDED FHLES WITHOUT READING, OPENING, PRINTING. CUPY NG
FORWARDING., OR SAVING THEM, AND NOTIFY THE SENDER IMMEDIATELY AT 361.304.4240. 11
YOU ARE THE INTENDED RECIPIENT, YOU ARE PROHIBITED FROM FORWARDING THEM OR
OTHERWISE DISCLOSING THESE CONTENTS TO OTHERS, UNLESS EXPRESSLY DESIGNATED BY
THE SENDER. THANK YOU!

Constitution of the United States of Anterica - Section 8

6/19/2003
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The Congress shall have Power: To promote the Progress of Science and useful Arts, by securing
for limited Times to Authors and Inventors the exclusive Right to their respective Writings and
Discoveries:

Outgoing mail 1s certified Virus Free.
Checked by AVG anti-virus system (http://www.grisoft.com).
Version: 6.0.483 / Virus Database: 279 - Release Date: 5/19/2003

6/19/2003
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CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM

This confidential memorandum (the “Memorandum”) is being furnished by iviewt, Inc. (“iviewit” or the “Company”)
to a limited number of institutional investors for the purpose of facilitating the sale of up to $12 million of Preferred
Equity (the “Securities”) of the Company. Wachovia Securities, Inc. (“WSI”) is acting as placement agent of the
Securities.

In connection with your possible interest in purchasing Securities (the “Transaction”), WSI is delivening this
Memorandum and you will be receiving certain non-public information concerning the Company. By accepting a
copy of this Memorandum, you agree that (i) you will hold in confidence and not disclose Evaluation
Material (as defined below) (or the fact that such Evaluation Material has been made available to you and
that discussions or negotiations are taking place concerning the transaction or any of the terms, conditions
or other facts with respect thereto) except (a) to your Representatives who require such information for the
purposes of evaluating the Transaction and who have been informed of the confidential nature of the
information provided (it being understood that such Representatives shall be directed by you to treat such
information in accordance with the terms of this Agreement), (b) you may make any disclosure of such
information to which the Company gives its prior written consent and (c) in the event that you are required
by law or regulation or requested by any governmental agency or other regulatory authority (including any
self-regulatory organization having or claiming to have jurisdiction) or in connection with any legal
proceedings and (ii) you will notify us as soon as practical in the event of any such disclosure (other than as
a result of an examination by any regulatory agency), unless such notification shall be prohibited by
applicable law or legal process. “Evaluation Material” means information about the Company or the Transaction
furnished by WSI, the Company or the Company’s Representatives to you, together with all analyses, compilatons,
forecasts, studies and other documents prepared by you incorporating or otherwise reflecting such information but
does not include information which (a) was publicly known at the time of disclosure, (b) subsequently becomes
publicly known through no act or omission by you or your Representatives or (c) otherwise is known or becomes
known to you other than through disclosure by WSI, the Company or the Company’s Representatives from a source
that is not bound by a confidentiality agreement or other legal or contractual obligation of confidentiality with respect
to the information; and “Representatives” means employees, officers, directors, agents, attorneys, accountants and
professional advisors and consultants. You further agree that you will not use Evaluation Material for any
reason or purpose other than to evaluate a possible Transaction. You agree that, if you do not enter into the
Transaction, on request of the Company you will, as soon as practical, destroy or return to it (without
retaining any copies thereof) all Evaluation Material (other than analyses, compilations, forecasts, studies
and other documents prepared by you incorporating or otherwise reflecting such information).

While the information in this Memorandum was obtained or compiled from data furnished by the Company and
publicly available information and is believed to be accurate in all material respects, no representation, express or
implied, or warranty as to the accuracy or completeness of the information contained in this Memorandum 15 made by
any party, and nothing contained herein is or shall be relied upon as a promise or representation as to the future.

The Securities are being offered as a private placement pursuant to an exemption from registration contained in
Section 4(2) of the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder. All
investors will be required to undertake that they will not resell the Securities except pursuant t an effective
registration statement or an exemption from registration. The Securities may bear a legend to that effect. Any such
sale must also comply with any applicable state securities requirements. Investors should be aware that they will be
required to bear the {inancial risks of this investment {or an indefinite period of time.

The Securities have not been registered with, or recommended or approved by, the Secunties and Exchange
Commission or any other federal or state securities commission or regulatory authority, nor has the comnussion or
any other federal or state securities commission or regulatory agency passed upon or endorsed the merits of this
offering or the accuracy or adequacy of this Memorandum. Any representation to the contrary is a criminal offense.
This Memorandum does not constitute an offer 1o sell or a solicitation of an offer to buy in any state or other
jurisdiction in which such offer or solicitation would be unlawful, or in which the person making such otfer or
solicitation 15 not qualificd 1o do so, or to a person to whom 1t is unlawful to make such an offer or soheitation. The
distribution of this Memorandum and the offer and sale of the Securities may be restricted by law in cerain
jurisdictions. Persons into whose possession this Memorandum or any of the Securities comes must inform
themselves about, and observe, any such restrictions.




Statements in this Memorandum are made as of the date hereof unless stated otherwise and are subject to change,
completion or amendment without notice. Neither the delivery of this Memorandum at any time, nor any sale
hereunder, shall under any circumstances create an implication that no change 1n the mformation contained herein or
in the affairs of the Company has occurred subsequent to the date hereof.

Prospective investors should not construe the contents of this Memorandum as legal, tax or investment advice.
Neither the Company nor WSI is making any representation to any prospective investor regarding the legality of an
investment in the Securities by such prospective investor. Each investor should consult its own counsel, accountant
or business advisor as to legal, tax, business, financial and related matters concerning its investment.

In making an investment decision regarding the Securities offered hereby, prospective investors must rely on their
own examination of the Company, including, without limitation, any registration statements, reports or other
documents which are available to the public, and the terms of the offering, including, without hmitation, the merits
and risks involved. Representatives of the Company and WSI will be available to discuss with prospective investors,
on request, the information contained herein.

This Memorandum may contain summaries, believed to be accurate, of certain terms of certain documents, but
reference 1s made to the actual documents, copies of which will be made available upon request, for the complete
information contamned therein. All such summanes are qualified in their entirety by this teference.

The Company reserves the night to withdraw this offering of the Securities at any ume, to reject any commitment to
subscnbe for the Securities in whole or in part and to allot to any prospective investors less than the full amount of
the Securites subscribed for by such investor.

FORWARD-LOOKING INFORMATION

Certain information contained in this Memorandum that is not historical fact, including but not limited to pro forma
financial statements and the notes thereto, and financial projections are “forward-looking statements” (as such term is
defined n the Secunities Act and the Securities Exchange Act of 1934, as amended (the “Exchange Act”). In addition,

from tme to time, the Company or its representatives have made, or may make forward-looking statements, orally or
n writing.

The Company cautions the reader that forward-looking statements involve prediction and no assurance can be given
that results mdicated in any forward-looking statements will be achieved. Various economic, competitive and other
factors could cause actual results to differ matenally from the Company’s expectations.

"WACHOVIA

WACHOVIA SECURITIES, INC.

[[I. Financial Center Resurgens PPlaza

201 North Tryon Strect 945 Last Paces Ferry Road, Swre 1200
Charlotte, NC 28202 946 Adanta, GA 30326-1125
Fax: (704) 379 9025 ax: (404) 240-5121
John D. Decring Joe S. Lee

Sentor Vice President Associate

Phone: (704) 379-7812 Phone: (404) 240-5023

john.deering@wachoviasecurities.com joelce@wachoviasecurities.com
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I. EXECUTIVE SUMMARY

Transaction
Overview

Wachovia Securities, Inc. (“WSI”) has been engaged by iviewit, Inc. (“iviewit” or the
“Company”) as its exclusive agent to assist the Company in raising up to $12 million in
preferred equity capital to become a leading end-to-end solutions provider of video and
imaging delivery over the Internet. The Company is a developer and provider of proprietary,
leading-edge visual and audio enabling, processing technologies supporting rich media
streaming and imaging over the Internet. The Company can process and encode (digitize and
compress) virtually all types of audio and video media into a variety of Internet-enabled
formats while also optimizing the content for distribution across a variety of bandwidths.
Also, iviewit can store, host, and distribute encoded media content at its data centers or
through multiple hosting partners.

iviewit is the first and only-company to provide video streaming that delivers a rich video
experience with virtually distortion-free, full screen capability at normal, TV-equivalent
frame rates of 29.97 fps (frames per second). Similarly, iviewit is the first and only company
to provide virtual imaging that preserves and delivers full image quality and detail of the
original image - without distortion - not only during compression (up to 100:1), but also
through high resolution zoom and magnification.

The Company’s revenue model is based primarily on encoding, serving, and licensing
revenues. The Company commercialized its products in May 2000. Within a short period of
time, iviewit has secured 17 customers — primarily in the entertainment, advertising, and hotel
markets and many are high profile industry customers. The Company expects to recognize
$400,000 by year-end from these customers.

The Company has developed and launched the following three breakthrough video/audio
streaming and image enhancement technologies that enable:

1. full-screen, full-frame rate video (including CD quality audio) at 150-300 Kbps, and at
lesser bandwidths, a markedly improved video quality over current industry standards, as
depicted below:

Industry Standard

Bandwidth Range iviewit Frame Rate Frame Rate
28-56 Kbps 8-15 frames/sec. 4-8 frames/sec.
56-150 Kbps 15-30 fps 12-20 fps
150-300 Kbps 30 fps 12-24 fps

3]

full-screen, high definition pictures that have “scan, pan and zoom, and virtual tour”
capabilitics at all bandwidths

high fidelity, audio streams at bandwidths as low as 56 Kbps and mono streams at
bandwidths as low as 28.8 Kbps.

(V%)

iviewit, located in Boca Raton, Florida, was formed in 1999 under the laws of the state of
Delaware.  Over the past year, iviewit has confirmed the efficacy and reliability of its
technologics, inmitiated digital imaging production, established a demonstration website,
devcloped an initial key management infrastructure, and hired an initial sales and production
staff.

The Company continues to pursue an aggressive intellectual property strategy. iviewit has
protected its enabling technologies by filing 6 patent pending applications in both the United
States and abroad for its video streaming and imaging capabilitics, covering a wide array of
enabling technologies. The Company also has one remaining provisional patent pending
application that will be converted to patent pending status within the allowable period. The
Company has retained Foley & Lardner to shepherd its patent development and procurement.

WACHOVIA SECURITIES, INC. Page 3



DRAFT 11/10/0011/09/0011/09/00 CONFIDENTIAL

Technology
Overview

Business
Strategy

In addition, the Company has retained Kenneth Rubenstein of Proskauer Rose, LLP to
oversee its entire patent portfolio — Mr. Rubenstein is the head of the MPEG-2 patent pool.

iviewit has assembled a complementary and seasoned, management team with executive rank,
Fortune 100 and early-stage, entrepreneurial experience. The Company has retained Kom
Ferry to assist in the identification and recruitment of a high impact Chief Executive Officer
(preferably from the media or entertainment industry) and Chief Financial Officer.

Since its June 1999 inception, the Company has raised over $3 million of venture capital from
Crossbow Ventures, Huizenga Holdings, and individual investors.

iviewit’s suite of video and imaging technology processes work across all industry platforms.

Imaging:

iviewit’s imaging process is an enabling technology that creates an unparalleled, content-rich,

viewing experience. Significant advantages of iviewit’s imaging process include the

following:

= Photo-quality Internet images

=  Resistance to pixelation even at 30+:1 (note: depending upon the material and the desired
magnification)

*  Full-screen and panoramic viewing up to 360°

= Consistent quality regardless of the end-user’s Internet connection

»  File sizes of 30Kb to 700 Kb for full panorama

Video:

The Company’s video technologies allow high quality video streaming in the 150-300 Kbps
range, providing better product and price performance for the product delivered and a
significantly improved results in the 28-150 Kbps range. Below is a chart comparing
iviewit’s video capability to current industry levels:

Industry Standard
Bandwidth Range iviewit Frame Rate Frame Rate
28-56 Kbps 8-15 frames/sec. 4-8 frames/sec.
56-150 Kbps 15-30 fps 12-20 fps
150-300 Kbps 30 fps 12-24 fps

The iviewit video technology is a highly scalable process costing approximately $1.50/min of
encoded video. The resulting files are ~25% less than comparable files. iviewit’s 220Kps
streams are equivalent to competition 300Kbps streams.

iviewit intends to serve as an end-to-end applications solutions provider incorporating
lviewit’s proprietary imaging and or video technologies as well as a full-service image and
video encoding, hosting and serving provider.  iviewit licenscs its imaging solutions to B2B
and B2C clients in the auction, collectibles, and retail space with subsequent marketing into
the healthcare and medical markets. iviewit is also structuring OEM and re-seller
relationships to bundle the imaging software and processes with existing hardware including:
digital cameras, scanners and PCs. iviewit is structuring video license deals with major
content and broadband access providers to incorporate the iviewil process into video encoding
solutions for direct internet streaming, HD-DVD, TV, cable, DSL., set-top box. and PDA
video delivery.

iviewit is a “process technology” with pending patents focused on efficiency cquations, and
many of the applications for this technology are just now being recognized. Signiticant effort
by iviewit in the development of research to improve and expand its processes and new uses
for the efficiency equation arc being now extensively explored in collaboration with others.

WACHOVIA SECURITIES, INC. Page 4
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The Company expects the industry to move toward improvements in pre-encoding, toward the
development of internal efficiencies for encoding and codec formats, and toward new
advances in broadband delivery in the future. iviewit will focus upon collaborative strategic
relationships in research and marketing channels to continue to position and protect its
intellectual properties.

As the industry discovers new applications, as “hot technology segments” appear and as
competitors emerge in each space, iviewit will emphasize its role as an innovator and
deliverer of solutions to the marketplace with focus upon improving the performance and cost
characteristics of its business environment. For small entities that develop competitive
technologies that become a “hot spot”, iviewit may either acquire the technology or possibly
acquire the competition. For larger companies that provide a new competitive technology or
“hot spot” in iviewit’s product and marketing space, collaborations, strategic alliances and
licensing are traditional tools.

The Company’s current revenue model includes the following features:

= service and licensing products,

»  charge per minute of processing of video with guaranteed volume of minutes,
*  charge hosting and serving and archiving on a GB basis, and

* turnkey suite for digital imaging.

iviewit plans to leverage its imaging and video technologies into three primary markets:
Entertainment, E-commerce, Distance Learning/E-Learning. For intellectual property
owners, including film studios, record companies, independent film producers, television
networks, sports leagues, etc., iviewit’s technologies means that video streaming can finally
become a revenue source. Most of these firms have already begun to stream promotional
clips over the Internet. Few, if any, have monetized their content.

The Company has a three-pronged strategy for penetrating its initial target market segments.
The first is to target high-profile content owners and distributors as clients to process video,
and images, market iviewit’s proprietary distance learning solutions and to brand those
imagesthose images and video with the iviewit’s logo. The second is to partner with industry
leaders to co-market iviewit’s service and license offerings. Third is to brand with famous
celebrities and, entertainers, and leading destination sites interested in bringing marquee
events to the Internet. Initial target market segments include the following:

- Advertising - Luxury ltems

- Distance Learning/E-Learning - Auction & Collectibles
- Entertainment: Film and Music - Sports

- Health Care - Modeling

- Hotel and Resorts

The Company expects to expand to a total of 6 Sales Directors by the end of Q1 2000.
Revenue quota per Sales Director will be $500,000 minimum annually. The Company plans
to establish regional sales offices beginning with [.os Angeles, New York, and Chicago.

WACHOVIA SECURITIES, INC. Page 5
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Customers Within a short period of time, the Company has been very successful in obtaining customers
in its target market segments. Since launching the product in May 2000, the Company has
experienced a 75% success rate in obtaining service and licensing customers, securing 17
customers to date. The Company expects to recognize $400,000 by year-end from these 17
customers. Current clients include the following;:

Hollywood.com Dovebid/DSI

Hyatt Hotels & Resorts Broadway.com

Gear Magazine (Guccione Media) Z.com (Alanis Morissette)
Ellen DeGeneres Virtual Education
Burst.com Extreme Yachts

In addition, the Company has continued to develop an active pipeline of high impact, service
and licensing client prospects. In fact, based on its current level of discussions, the Company
believes that the following prospects have a high probability for closing by the end of 2000:

Wamer Brothers Universal Studios

Greg Manning Auctions / Collectibles SDI-Media

MTV/Viacom Broadband Services
Wackenhut / Oasis

Currently, the Company is in negotiations with several large, video-content providers
regarding licensing its video streaming technologies. iviewit is moving aggressively towards
executing two or three landmark licensing agreements in order to facilitate the broader market
adoption of its video streaming technology as the industry standard. As the Company
continues these negotiations, it anticipates honing its pricing strategy for other comparable,
large-content providers.

Recent developments include the following:

= iviewit has partnered with the “model program” (State of Iowa AEA model) for
development of distance learning on a national basis. The Company is now collaborating
with larger groups that represent applications for the federal government (i.e. Department
of Defense, Department of Education) and with groups that represent similar programs in
other countries such as Malaysia and South Korea.

= The Company is finalizing a major business alliance with one of the largest content
providers in the entertainment industry, not just for Internet applications, but for many
other uses as well. iviewit’s technology will not only be used for archival and on demand
applications, but for “efficiencies in other disciplines” where cost and performance
features are prominent measures. For example, in the delivery of content to broadcasting,
pre-encoding preprocessing improvements will dictate cost and quality.

= Recently, iviewit and Eastman Kodak began a series of discussions that are now
formative, and an agreement could provide significant revenue as early as summer 2001.
The applications for Kodak would follow a logical path 1o create a value added option
that would initially be available on its “high end” digital cameras, and then be led
downstream to the broad and sizeable moderately priced digital camera lines.

WACHOVIA SECURITIES, INC. Page 6
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Management Whereas the Company has retained Korn Ferry to assist in the identification and recruitment
of a high impact Chief Executive Officer (preferably from the media or entertainment
industry) and Chief Financial Officer, iviewit has assembled a complementary and seasoned,
management team with Fortune 100 and early-stage, entrepreneurial experience. This team
consists of the following personnel:

Brian G. Utley, President (67) — For over 30 years, Mr. Utley was responsible for the
development and world-wide management of many of IBM’s most successful products such
as the AS400 and the PC. His career with [BM culminated with his responsibility as Vice
President and General Manager of IBM Boca Raton with a work force of over 6,000
professionals. He is a graduate of San Francisco City College.

Eliot L. Bernstein, Founder and Vice Chairman (37) — Prior to founding iviewit, Mr.
Bernstein spent 15 years with SB Lexington where he was President of the West Coast
Division creating and developing many innovative, computer-based multi-media marketing
tools which remain in use supporting multi-billion dollar service industries. Mr. Bernstein is
a graduate of the University of Wisconsin.

Michael A. Reale, VP of Operations (60) — Mr. Reale has over 20 years of operations
experience, including P&L, quality, and delivery performance accountability. Most recently,
Mr. Reale was the Chief Operating Officer for Boca Research (Nasdaq:BOCI), a
manufacturer of personal computer enhancement and Internet thin client products. Mr. Reale
received his BA and MBA from Pace University.

Raymond T. Hersh, Chief Financial Officer (Interim) — Mr. Hersh has over 35 years of
successful  business and  operating experience involving financial  services,
telecommunications, manufacturing, and corporate strategic planning. Most recently, Mr.
Hersh was co-founder and President/CEO of New Medical Concepts, Inc., a telecom start-up
specializing in providing healthcare information. Earlier, he spent five years as an
Enforcement Attorney with the U. S. Securities and Exchange Commission in New York City
where he exited as a Branch Chief. He is a member of the New Jersey and New York Bars.
Mr. Hersh received his BA from Lafayette College and his LLB/JD from the University of
Pennsylvania.

James F. Armstrong, VP of Sales and Marketing (37) — Previously and for 18 years, Mr.
Armstrong owned and operated The Armstrong Group, Ltd., a financial planning, insurance
consulting and sales firm serving corporate executives and high net-worth individuals. For
four years, he built and supervised a national network of planning and sales specialists for
Prudential Securities. Mr. Armstrong is a graduate of Northwestern University with a major
in Economics and Business and also received a Certified Investment Management Analyst
degree from the Wharton School.

Kevin J. Lockwood, Vice President, Sales and Business Development (40) --- Mr.
Lockwood joins iviewit from Cylex Systems where he held the position of Executive Vice
President of Sales and assisted in securing three rounds of funding exceeding $20 million. He
is a graduate of the University of Maryland with a Bachelor of Science degree in Business
Administration.

Strategic iviewit is creating a stable of strategic partners in the areas of technology, R&D, applications

Alliances development, and video hosting and delivery. The Company has partnered with key indusin
leaders to develop precedence in the market. Partners include Greg Manning Auctions, Atlas
Entertainment, Medical Online, Digital Island, Burst.com, and Versifi.
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Financial The Company plans to initially focus on building a precedence through encoding services

Highlights using its proprietary technology and through licensing its application to industry leaders. As
customer acceptance and penetration continue to grow, serving and archiving revenues will
begin to sharply rise. The Company expects video-related revenue to represent 60-70% of the
total revenue.

iviewit anticipates reaching break-even in approximately 18 months. The revenue projections
are as follows:

Figure 1
Projected Revenues

Video Year 1 Year2 Yeard
Encoding $564,435 $5,305,221 $14,202.070
Archival $98.465 $1,189,155 $4,851,618
Hosting $19,913 $215,011 $729.939
Serving $302,115 $4.343,611 $19,594,573
Master Licensing $675,000 $3,431,250 $3.,993,750
Web Design & Consulting $113.100 $480,600 $458.400
Video Total by Year $1,659,929 $14,484,248 543,371,950
Imaging

Annual License Fee Revenue $21.000 $150.500 $323.500
Setup Fee Revenue $60.000 $147.000 $84.000
Hotel & Resort Packages
Revenue $85,800 $343,200 $202,800
Image Processing Revenue $576.387 $3.102,735 $5.811.171
Master License Revenue $787.500 $3.178.125 $3.965.625
Hosting Revenue $22.775 $180.002 $516.868
Serving Revenue $232.529 $2.290.568 $7.860.524
Hosting & Serving Revenue

for Hotels & Resorts $9,387 $65,709 $132,759
Archival $45.942 $372.823 $1.089.549
Web Design & Consulting $138.000 $462.000 $472.200
Imaging Total by Year $1,979,320 §10,292,662 $20,458,996
Grand Total by Year $3.639,248 $24,776,909 563830946

WACHOVIA SECURITIES, INC. Page 8
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Figure 2
Projected Total Revenue Breakdown
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Figure 3
Projected Income Statement

_ YEARY == ___ YFAR2 = __ YEARJ
REVENUE $ 3,639,248 $ 24,776,909 $ 63,830 946
COST OF GOODS SOLD 2,057,433 6,617,445 13.192.:134
GROSS PROFIT 1.581.796 18.159.464 50638512
OPERATING EXPENSES:
SELLING, GENERAL, & ADMINISTRATIVE 9,861,781 13,870,983 24,790,101
RESEARCH AND DEVELOPMENT 776,326 1,705,086 2686204
TOTAL OPERATING EXPENSES 10,638,107 15,576,069 27476305
OPERATING PROFIT (LOSS) (9,056,311) 2,583,395 23,162,207
NET INCOME (LOSS) b (9.157.644) i~ 2. 364,060 Y 6,378,737
EARNINGS BEFORE INCOME TAXES,
DEPRECIATION AND AMORTIZATION § (8,860,499 kY 3871945 Ay 2esli 8
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Use of Proceeds  To execute its strategy, the Company will use the proceeds of this offering as shown below:

Figure 4
Use of Proceeds

Use of Proceeds

Sales and Marketing $13,400,000
Expand Production Capabilities $3,800,000
Research and Development $2,800,000
General Corporate Purposes $3,250,000
Working Capital $1.750.000

$25,000,000

*Assumes a 16-18 month period

WACHOVIA SECURITIES, INC. Page 10
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II. INVESTMENT HIGHLIGHTS

¢

Unique processing technology for video and imaging

iviewit’s patent pending processing technologies can create high-definition images with
“scan, pan, and zoom” capabilities, high-fidelity audio streams, and full-screen, full-
frame rate video for streaming over the Internet. The iviewit video technology is a highly
scalable process. The resulting files are approximately 25% less than comparable files.
iviewit 220K ps streams are equivalent to competition 300Kbps streams. The Company’s
imaging process delivers images that are photo-quality, resistant to pixelation even at
magnification levels of 30+:1. Images produced by iviewit’s proprietary process are
identical in quality regardless of the end-user’s Internet connection speed. File size
options are tailored to minimize download times and optimize the end-user’s experience.

Complementary and Seasoned Fortune 100 and Entrepreneurial Management Team

iviewit has assembled a complementary and seasoned management team with Fortune
100 and early-stage, entrepreneurial experience. Management consists of former IBM
operations executives who have experience in building video delivery capabilities and of
marketing talent from successful venture-backed technology companies. The Company
recognizes its strength in operations and product development and recognizes the need to
attract a capable, experienced CEO, CFO, and CTO to accelerate the Company’s
development. iviewit has retained Korn Ferry to assist in the identification and
recruitment of this talent.

Strong and Experienced Board of Directors and Advisory Board

iviewit’s Board of Directors and Advisory Board consists of several well-established
individuals from the technology, entertainment, and financial community. Directors have
extensive backgrounds with top-tier firms such as Goldman Sachs, Kidder Peabody. and
McKinsey & Co. Crossbow Ventures has invested $1.8 million and sits on the Board.
Technology and entertainment guidance comes from a partner at Armstrong Hirsch
Jackoway & Wertheimer and from Kenneth Rubenstein, the head of the MPEG-2 patent
pool.

Significant Intellectual Property Position and Strategy

iviewit has protected its enabling technologies by filing 6 patent pending applications in
both the United States and abroad for its video streaming and imaging capabilities,
covering a wide array of enabling technologies. The Company also has one remaining,
provisional patent pending application that will be converted to patent pending status
within the allowable period. The Company has retained Foley & Lardner to shepherd its
patent development and procurement. In addition, the Company has retained Kenneth
Rubenstein of Proskauer Rose, LLP to oversee its entire patent portfolio. The
Company’s strategy 1s to establish market precedence through licensing of trade secrets
and know-how.

Substantial Market Penetration and Growing Customer Acceptance

The Company commercialized its products in May 2000, In just 3 months, iviewit has
experienced a 75% success rate in obtaining service and licensing customers. securing 17
customers to date — primarily in the entertainment, advertising, and hotel markets. The
Company expects to recognize $400,000 by ycar-end from these customers. High profile
customers include Ellen DeGeneres, Z.com (Alanis Morissette), Hyvaut lHotels, Gear
Magazine, and Hollywood.com. Highly probable for closing by ycar-end 2000 include
Warmner Brothers, Universal Studios, and Greg Manning Collectibles.

Focused on Media Rich Target Markets — Unlocking the Value of Content

The Company’s business strategy is to first target high-profile content owners and
distributors as clients to process video and images and to brand those images with
iviewit’s logo. Secondly, iviewit plans to co-brand with famous celebrities and

WACHOVIA SECURITIES, INC. Page 11
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entertainers interested in bringing marquee events to the Internet. These initial target
markets represent an enormous collection of video and image assets that are ripe for
monetization. For intellectual property owners, including film studios, record companies,
independent film producers, television networks, sports leagues, efc., iviewit's
technologies means that video streaming can finally become a revenue source. Most of
these firms have already begun to stream promotional clips over the Internet. Few, if
any, have monetized their content.

¢ Broadband Promotes Greater Multimedia Supply and Demand

The transmission of data intensive content over the Internet has been limited due to both
technological and bandwidth constraints. However, the increasing availability of
improved delivery systems, such as digital cable modems, T1 lines, satellite delivery
systems and DSL networks are enabling the use of more feature-rich multimedia content.
Even at these higher bandwidth speeds video quality remained poor. iviewit developed
processes allowed users at these speeds to receive TV quality video streaming.

¢ Opportunities to Capture the True Value of E-Commerce

The parties involved in video streaming include end consumers, business e-commerce
sites, intellectual property owners and the digital distribution companies. iviewit’s suite
of technologies will positively affect and benefit all of these parties. For B2B e-
commerce sites, iviewit’s technologies will provide an affordable solution to enhance the
promotion of their products and services. By digitizing already produced video
commercials, infomercials, product announcements and product manuals through
iviewit’s proprietary system, business e-commerce sites can leverage their video and
image investments into an on-demand Internet medium. There are over 14 million
businesses with broadband connectivity indicating a large installed base of customers for
quality visual experiences.

¢ Platform for Pay-Per-View via the Internet

Extensions of the current technologies are planned to provide similar improvements in IP
based videoconferencing. Early testing has validated the feasibility of these extensions
and funding will provide the resource necessary to complete the development work. It is
estimated that products could be ready to market within 6-9 months from funding.

IP based distribution over TV networks is expected to become widespread over the next
few years, driven by set top boxes, wireless distribution and TV integrated interfaces.
Using a TV this way further enhances the quality of the video since a TV set is optimized
for displaying video images. This paves the way for a new era in On Demand Pay-Per-
View distribution due to the increased bandwidth efficiencies of IP based distribution.

WACHOVIA SECURITIES, INC. Page 12
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III. INDICATIVE TERMS AND CONDITIONS

Issuer:

Securities:

Amount of Financing:

Placement Agent:

Investor(s):

Use of Proceeds:

Closing Date:

Accrued Dividends:

Conversion:

Liquidation Preference:

Voting Rights:

Mandatory Conversion:

Liquidity Rights:

$12 Million Preferred Stock

iviewit, Inc. (the “Company™).

Convertible Preferred Stock of the Company (the “Preferred Stock™), which, on
an as-if-converted to common stock basis, represents __ % of the fully-diluted
ownership of the Company.

Up to $12 million
Wachovia Securities, Inc. (“WSI™).

Institutional “accredited investors” within the meaning of Rule 501 of
Regulation D and “qualified institutional buyers” within the meaning of Rule
144 A as promulgated under the Securities Act of 1933, to be arranged by WSL

Growth capital and general corporate purposes.

The date of completion of legal documentation and funding, which shall occur
as soon as is practicable.

__ % per annum. The dividends will be cumulative and will be payable semi-
annually payable-in-kind.

Each share of the Preferred Stock shall be convertible at any time, at the option
of the holder. If a majority of the holders elect to convert into Common Stock,
then the Company will have the right to convert all the shares into Common
Stock.

In the event of any liquidation, sale, merger, consolidation or winding up of the
Company, the Preferred Stock holders shall be entitled to receive, in preference
to the holders of the Common Stock, a per share amount equal to the Purchase
Price plus declared but unpaid dividends on such shares (the “‘Liquidation
Preference”). After the payment of the Liquidation Preference to the holders of
the Preferred Stock, the remaining assets shall be distributed ratably to the
holders of the Preferred and Common Stock on an as-if-converted basis.

The holders of the Preferred Stock shall be entitled to vote, on an *“as
converted” basis, on all matters to be voted on by stockholders of the
Company.

After the third anniversary of issuance, if the Company has successfuily
completed a qualified 1PO, the Company will have the right to force conversion
of the Preferred Stock if the closing price for the Common Stock averages at
least 200% of the Conversion Price for 90 consecutive dayvs.

On the later of 7 years after issuance of the Preferred Stock (the “Liguidity
Exercise Date”), at the clection of a majority of the holders of Preferred Stack,
the Company will be required to redeem for cash all of the Preferred Stock. If
there has been no PO, the redemption price shall be the higher of the fair
market value on an as converted basis or the Liquidation Preference. If there
has been a qualified IPO, the redemption price shall be the Liquidation

WACHOVIA SECURITIES, INC.
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Registration Rights:

Board of Directors:

Representation and
Warranties:

Covenants:

Preference. No later than 30 days after the Liquidity Exercise Date, the
Company will notify all holders of Preferred Stock that they may elect to
redeem shares and shall provide such holders 60 days after such notice to make
their election.

The holders of the Preferred Stock shall have the right to demand one long-
form registration and unlimited piggyback registration rights with respect to the
Preferred Stock and the Common Stock issued or issuable upon conversion of
the Preferred Stock.

The holders of the Preferred Stock shall have the right to designate
members to the Board of Directors.
Usual and customary for investments of this type and size.

Financial Information: The Company will provide to any holder of Preferred
Stock: quarterly and annual consolidated financial statements.

Inspection Rights: The Company will permit any Preferred Stock holder and its
representatives to visit and inspect any of the properties of the Company or any
subsidiary, to examine and duplicate their books and records and to discuss
their affairs and finances with their respective officers, managers and
independent public accountants, all at reasonable times and with reasonable
notice.

Other Affirmative Covenants: (i) Maintenance of corporate existence, licenses
and permits; (ii) Maintenance of insurance; (iii) Payment of taxes, assessments,
government charges and levies, trade accounts, claims for work, labor or
materials; (iv) Maintenance of properties; (v) Continuation of nature of
business; (vi) Compliance with laws, rules and regulations; and (vii) Arms-
length transactions with affiliates.

WACHOQVIA SECURITIES, INC.
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IV. COMPANY DESCRIPTION

Company
Overview

Technology and
IP Position

The Company is a developer and provider of proprietary, leading-edge visual and audio
enabling technologies supporting rich media streaming and imaging over the Internet. The
Company can process and encode (digitize and compress) virtually all types of audio and
video media into a variety of Internet-enabled formats while also optimizing the content for
distribution across a variety of bandwidths. iviewit can store, host, and distribute encoded
media content at their data centers or through multiple hosting partners.

The Company has developed and faunched three breakthrough video/audio streaming and
image enhancement technologies that enable:

1. full-screen, full-frame rate video (including CD quality audio) at 150-300 Kbps, and at

lesser bandwidths, a markedly improved video quality over current industry standards, as
depicted below:

Industry Standard

Bandwidth Range iviewit Frame Rate Frame Rate
28-56 Kbps 8-15 frames/sec. 4-8 frames/sec.
56-150 Kbps 15-30 fps 12-20 fps
150-300 Kbps 30 fps 12-24 fps

2. full-screen, high definition pictures that have “scan, pan and zoom, and virtual tour”
capabilities at all bandwidths

3. high fidelity, audio streams at bandwidths as low as 56 Kbps and mono streams at
bandwidths as low as 28.8 Kbps.

iviewit, located in Boca Raton, Florida, was formed in 1999 under the laws of the state of
Delaware. Over the past year, iviewit has confirmed the efficacy and reliability of its
technologies, initiated digital imaging production, established a demonstration website,
developed an initial key management infrastructure, and hired an initial sales and production
staff. The Company commercialized its products in May 2000 and has secured several high
profile customers that have confirmed the commercial value of iviewit’s technologies.

iviewit’s suite of video and imaging technology processes work across all industry platforms.

Imaging:

iviewit’s imaging process is an enabling technology that creates an unparalleled, content-rich,

viewing experience. Significant advantages of the Company’s imaging process include the

following:

»  Photo-quality Internet images

= Resistance to pixelation even at magnification levels up to 30+:1 (note: depending upon
the material and the desired magnification)

*  Full-screen and panoramic viewing up to 360°

«  Consistent quality regardless of the end-user’s Internet connection

*  File sizes of 30Kb to 700 Kb for full panorama

WACHOVIA SECURITIES, INC.
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Video:

The Company’s video technologies allow high quality video streaming in the 150-300 Kbps
range, providing better product and price performance for the product delivered and a
significantly improved result at the 28-150 Kbps ranges. Below is a chart comparing iviewit’s

video capability to current industry levels:

Figure 5
Video Comparison Chart

Video Parameters

Industry Practice

Iviewit Product

Picture size / Frame rate
28-56 Kbps
56-150 Kbps
150-300 Kbps

Motion artifacts
Brightness
Color

Audio quality

160x120 / 4-8 fps
240x180/12-20 fps
320x240/ 12-24 fps

Severe to Fair
Low to Medium Contrast

Fair to Good Fidelity

240x180/ 8-15 fps
320x240/ 15-30 fps
320x240/ 30 fps

Fair to Good
Medium to High Contrast
Fair to Good Fidelity

Mono Fair to Good Good

Stereo Fair Good to Very Good
Audio syne Fair to Good Good to Very Good
File size Standard Up to 10% Reduction

Additional information describing the technology is available upon execution of a Non-
Disclosure Agreement.

Intellectual Property:

iviewit has protected its enabling technologies by filing six patent pending applications n
both the United States and abroad for its video streaming and imaging capabilities, covering a
wide array of enabling technologies. The Company also has one remaining provisional patent
pending application that will be converted to patent pending status within the allowable
period. These technologies carry broad claims, where patent searches on several key
components have revealed no apparent prior art or conflicting technologies. The patent
milestones are as follows:

Figure 6
Patent Milestones

March 1999

June 1999

August — December 1999
March 2000

June 2000

August 2000 | non-provisional imaging filing
TBD 1 non-provisional imaging filing

First provisional imaging, filing
First provisional video filing

10 additional provisional filings
1I* non-provisional imaging filing
4 non-provisional video filings

The Company has retained Foley & Lardner to shepherd its patent development and
procurement. In addition, the Company has retained Kenneth Rubenstein of Prosk.aucr Rese.
LLP to oversee its entire patent portfolio — Mr. Rubenstein is the head of the MPEG-2 patent

WACHOVIA SECURITIES, INC.
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Achieved
Milestones

tunding in order to expand the intellectual property base and develop additional revenue
opportunities.

Technology Development:

iviewit’s goal Is to maintain a leadership role in visual technologies and continued research
and development will be deployed to this end. iviewit’s product output will stress user
friendliness, superior picture quality and effective presentation for the experience by the end
user. New markets will include hardware and software applications that will embrace these
platform technologies.

Extensions of the current technologies are planned to provide similar improvements in [P
based videoconferencing. Early testing has validated the feasibility of these extensions and
funding will provide the resource necessary to complete the development work. It is
estimated that products could be ready to market within 6-9 months from funding.

[P based distribution over TV networks is expected to become widespread over the next few
years, driven by set top boxes, wireless distribution and TV integrated interfaces. Using a
TV this way further enhances the quality of the video since a TV set is optimized for
displaying video images. This paves the way for a new era in On Demand Pay-Per-View
distribution due to the increased bandwidth efficiencies of [P based distribution.

R&D efforts will also be heavily influenced by iviewit’s focus on providing end-to-end
solutions for its customers in new and emerging applications. One such application is the
field of On Demand Distance Learning.

Since its inception in March 1999, iviewit has successfully raised over $3 million in seed
capital, launched its products, and developed a compelling IP position. Below are the key
milestones the Company has achieved.

Figure 7
Company Achieved Milestones

March 1999 »  Filed 1* provisional patent
s Confirmed feasibility of full-screen, full-frame rate video
May 1999 *  Real3D technology audit
June 1999 « Incorporated iviewit and raised seed capital
August 1999 s  Hired President

September 1999 =  Launched website
»  Raised $500M from Huizenga Holdings

February 2000 «  Raised $1MM from Crossbow/Alpine Ventures

March 2000 s Filed 1* Non-Provisional international patent
May 2000 »  Secured 1* customer: Hollywood.com
*  Hired VP of Operations
June 2000 s Launched imaging and video products at ShowBiz in Los Angeles
Page 17
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Customers Within a short period of time, the Company has been very successful in obtaining customers
in its target market segments. Since launching the product in May 2000, the Company has
experienced a 75% success rate in obtaining service and licensing customers, securing 17
customers to date. Current clients include the following:

Hollywood.com Dovebid/DSI

Hyatt Hotels & Resorts Broadway.com

Gear Magazine (Guccione Media) Z.com (Alanis Morissette)
Ellen DeGeneres Virtual Education
Burst.com Extreme Yachts

In addition, the Company has continued to develop an active pipeline of high impact, service
and licensing client prospects. In fact, based on its current level of discussions, the Company
believes that the following prospects have a high probability for closing by the end of 2000:

Warmner Brothers Universal Studios
Greg Manning Collectibles SDI-Media
MTV/Viacom Dovebid/DSI
Broadband Services Corp. Versifi
Wackenhut/Oasis

Currently, the Company is in negotiations with several large, video-content providers
regarding licensing its video streaming technologies and is moving aggressively towards
executing two or three landmark licensing agreements in order to facilitate the broader market
adoption of its video streaming technology as the industry standard. As the Company
continues these negotiations, it anticipates honing its pricing strategy for other comparable,
large-content providers.

Below is a list of the current customers:

Figure 8
iviewit Customer List
Projected
2000 2001 2002

Clients TOTAL TOTAL TOTAL
Hyatt $13,000 $110,000 $160.000
Hollywood.com/Broadway.com $34,000 $141,715 $293,86t
Gear Magazine $95,000 $160,000 $160,000
Kis-met(Great Expectations) $5,250 $10,736 $22,262
Lovemate $3.250 $10,736 $22.262
DemoReel TV $6,000 $35.520 $88.379
Medical Online $0 $50,000 $35.000
American Enterprise $7.500 $32.208 $66,787
JM Lexus $4.100 $12.883 $26.713
Boca Developers $5,000 $22.500 $48.312
Boca Resort $2,000 $4.000 $10.000
Kidscamps $2.000 $13.000 $34.892
KokKo $2.000 $£4.000 $8.000
Z.com $120,000 $120.000 $120.000
Virtual Education $10,000 $121.875 $326.106
IMTS $5,000 $10,000 $10.000
$314,100 $859,173 $1,432,575

Page 18
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Business
Strategy

Additional opportunities have arisen within E-commerce, Education/ Distance learning; and
Entertainment.

1. Broadband Services: Upwards of 300 distance learning courses targeted to the National
Guard: Expected Revenue: $25,000 to $50,000 per course. (Total revenue opportunity
$1 Million to $3 Million dollars through 2001. Three other DOD RFP’s with monies
totaling over $700MM for distance learning. iviewit projects securing 1% to 2% of total
dollars allocated for iviewit’s services.

2. lowa: Distance learning for AEA in Cedar Rapids, lowa. $50,000 allocated for
digitizing up to 6000 video clips. Three other projects under review.

3. Wackenhut/Oasis: iviewit to be used for online sales training, HR and Benefits
education applications. Huge cost savings to Wackenhut/Oasis leveraging sales training
over the web. They also have over 1000 customers to resell the iviewit solution.
Meeting set for 10/27/00 for proposal.

4. Kodak: Interested in bundling our software for their high-end digital camera to be
shipped out mid next year. Projected volumes: 300,000 to 500,000 units. Revenue
estimated $500,000 + in 2001.

5. Burst: 500 plus hours of video content to be encoded immediately. Proposal to be
finalized 10/25/00 in New York. Revenue estimated at $150,000 to $250,000.

iviewit will serve as both an end-to-end applications solutions provider incorporating iviewit’s
proprietary imaging and or video technologies as well as a full-service image and video
encoding, hosting and serving provider. iviewit is licensing its imaging solutions to B2B
and B2C clients in the auction, collectibles, and retail space with subsequent marketing into
the healthcare and medical markets. iviewit is also structuring OEM and re-seller
relationships to bundle the imaging software and processes with existing hardware including:
digital cameras, scanners and PCs. iviewit is structuring video license deals with major
content and broadband access providers to incorporate the iviewit process into video encoding
solutions for direct internet streaming, HD-DVD, TV, cable, DSL, set-top box, and PDA
video delivery.

The encoding procedure itself and the evolution recently of many “encoding farms” is not a
solution, but simply a function of immediate demand. Going forward, significant emphasis
will be focused upon the steps that occur before encoding (i.e. pre-processing for both internet
and broadcasting), the enhancement of existing MPEG 2 format, and variations of MPEG-4 to
improve it. Because iviewit is a “process technology” with pending patents focused on
efficiency equations, the many applications for this technology are just now being recognized.
Improvements in all three areas cited above will become a core area for new technology in the
future. Significant effort by iviewit in the development of research to improve and expand its
processes and new uses for the efficiency equation are being now extensively explored in
collaboration with others. The Company expects many further patents, improvements in
existing pending patents, and a broad “protective shicld” for many new and future
applications will be a focus for the Company. The industry will move toward improvements
pre-encoding, the development of internal efficiencies for encoding and codec formats, and
new advances in broadband delivery in the future. iviewit will focus upon collaberative
strategic relationships in research and marketing channels to continue to position and protect
its intellectual properties.

As the industry discovers ncw applications, as “hot technology segments™ appear and as
compctitors emerge in each space, iviewit will emphasize its role as an innovator and
deliverer of solutions to the marketplace with focus upon improving the performance and cost
characteristics of its business environment. For small entities that develop competitive
technologies that become a “hot spot”, iviewit may cither acquire the technology or possibly
acquire the competition. For larger companies that provide a new competitive technology or
“hot spot” in iviewit’s product and marketing space, collaborations, strategic alliances and
licensing are traditional tools.

WACHOVIA SECURITIES, INC.
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iviewit will continue to aggressively develop its technologies, applications and its patent pool
and forge strategic R&D relationships to help ensure its position as a leading provider of
visual solutions.  Strategic investments and acquisitions are also anticipated.

The Company’s revenue model includes the following features:
e offer service and licensing products,
= charge per minute of processing of video with guaranteed volume of minutes,
=  charge hosting and serving and archiving on a GB basis, and
= turnkey suite for digital imaging.

The Company has a three-pronged strategy for penetrating its initial target market segments.
The first is to target high-profile content owners and distributors as clients to process video,
and images, market iviewit’s proprietary distance learning solutions and to brand those
imagesthose images and video with the iviewit’s logo. The second is to partner with industry
leaders to co-market iviewit’s service and license offerings. Third is to brand with famous
celebrities and, entertainers, and leading destination sites interested in bringing marquee
events to the Internet. Initial target market segments include the following:

- Advertising - Luxury Ttems

- Distance Learning/E-Leamning - Auction & Collectibles
- Entertainment: Film and Music - Sports

- Health Care - Modeling

- Hotel and Resorts

1. E-Learning/Distance Learning:

To validate iviewit’s business model and the efficacy of its core technologies, the
distance learning market was chosen as the first and major entry point to position the
Company. Distance learning and e-learning are already receiving large governmental
grants, funding and are significant budget entries for international, national and
state/local educational programs. Next to healthcare, the projected spending for this area
of education is expected to grow more than any other budgeting level. iviewit has
partnered with the “model program” (State of lowa AEA model) for development of
distance learning on a national basis. The Company is now collaborating with larger
groups that represent applications for the federal government (i.e. Department of
Defense, Department of Education) and with groups that represent similar programs in
other countries such as Malaysia and South Korea. This has now led to the following
new revenue generating projects for iviewit over the next 3 to 18 months:

= The state of Iowa has chosen iviewit for the development of the “lowa Model” for
interactive distance learning in the lowa school system, and this opportunity
represents approximately 14,000 existing and potential video learning titles that are
now currently being used via mail. iviewit is expecting to receive grants for the first
model programs for distance learning for the Internet for use of up to 1 million
students that arc a part of the lowa program. During the next month, approximately
$50,000 is expected from lowa for use of iviewit’s technology, which would be the
“fulcrum” for future projects. The Company’s imaging and streaming technoelogy
would be the protocol employed by lowa in its school system for distance learning
and vocational training. The state of [owa expects a rollout to other AEA districts in
2001-02.

= The U.S. Department of Defense expects to decide within the next 30 days on the
RFP proposal for distance learning and vocational training (college level) with an
anticipated funding by the DOD in late 2000 of $700 million. iviewit’s major
partner in this program is Broadband Services Corp. Broadband considers the

Page 20
WACHOVIA SECURITIES, INC. age



DRAFT 11/10/0041/09£0011/09/00 CONFIDENTIAL

Company’s technology a “centerpiece™ for its proposal, and has provided funding for
iviewit to present its applications in an interactive mode. The initial funding to
iviewit is $100,000 in 2000 and with award of the RFP, up to $3 million revenue in
2001, with similar size through 2005.

* Broadband Services Corp. is also the current recipient through some of its other
partners of a $300 million contract recently awarded for a Pacific rim country, e-
Learning project which could incorporate iviewit technologies for imaging and video
streaming similar to that of the DOD. While funding for this project has already
been initiated, no revenues have been forecast in the iviewit model for 2001,
although it could be significant.

®= Major Fortune 500 company with over 100,000 employees. The Company is
negotiating a service and licensing contract a major Fortune 500 company with
100,000 employees for the use of iviewit’s technology for both distance learning and
training. In addition, the potential client would become an iviewit reseller of the
Company’s application on an OEM basis with up to 400 other companies that are
vendor/partner-based entities with the client. No revenue projections are included in
the current iviewit business model, but it is anticipated that they would begin during
the first half of 2001.

2. Collaborative Technologies (including Entertainment)

iviewit’s strategy is based upon “filling an established market and value added need”
rather than creating a need in the marketplace. The Company is finalizing a major
business alliance with one of the largest content providers in the entertainment industry,
not just for Internet applications, but for many other uses as well. iviewit’s technology
will not only be used for archival and on demand applications, but for “efficiencies in
other disciplines” where cost and performance features are prominent measures. For
example, in the delivery of content to broadcasting, pre-encoding preprocessing
improvements will dictate cost and quality.

iviewit’s collaborations are primary drivers in the development of entertainment forms.
The Company expects to collaborate with a leading entity in the fields of HDTV and
DVD that will provide attractive user alternatives in the future. While the initial phases
will focus upon the Internet and its uses of the streaming and imaging platforms, there
will be new alliances formed with leaders in other technical aspects of product delivery
and applications.

Another example of iviewit’s business strategy is in its recent alliance with Burst.com.
The Company is integrating Burst technology with the iviewit platforms to provide both a
superb and consistent delivery of streaming video, and product applications that
significantly differentiate iviewit and Burst as leaders in their respective “backbone”
applications. Burst now offers streaming media users a consistent “last mile solution™
and exclusively recommends the iviewit preprocessing technology as the protocol for
others to usc. The Company has begun to recognize revenue this month from this
collaboration.

3. Digital Cameras and Instrumentation
The broadness of iviewit’s technologies and its applications outside an Internet based
environment depict the scope of the pending patents and their uses in other markets. One
such application is in the huge and growing market for digitization, instrumentation, and
consumer products such as the digital camera market. Recently, ivicwit and Eastman
Kodak began a series of discussions that arc now formative, and an agreement could
provide significant revenue as early as summer 2001.

The applications for Kodak would follow a logical path to create a value added option
that would initially be available on its “high end” digital cameras, and then be led
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downstream to the broad and sizeable moderately priced digital camera lines. In each

case the following would be the applications provided to Eastman Kodak for its new and
future camera entries:

* The first stage would be the provision of iviewit’s imaging technology as a CD that
would be included with each camera, so that the consumer when “loading” it on his
computer would be able to pan, zoom and “crop” pictures taken from the Kodak
digital camera itself. The full iviewit imaging technology would be used on any
picture taken, modified and prepared by the user. Currently, the discussions with
Kodak include (for high end only) possible inclusion for its spring high-end camera
line (up to 600,000 units). iviewit would prepare the master CD, Kodak would
provide the production of same and follow on with the Kodak servicing of this new
application for consumers. iviewit would be the “second line” of expertise servicing
this application.

= The second stage would be for the development of a software/hardware format that
would be fit onto the camera itself during production. iviewit and Kodak would
collaborate for this technology application. Concurrently, iviewit and Kodak would
broaden the usage to its moderate priced digital camera entries.

s Kodak has requested from iviewit a quote for the above application — first for the
high-end market and a licensing opportunity of major significance is underway at
this time. Further, other applications of similar nature (both for OEM and reseller
purposes) are being developed for the scanner market and the PC market with major
companies. In each case, applications driven strategies, value added marketing and
cost/performance characteristics are the focus.

The Company has initiated a search for an advertising/new media agency and a public
relations agency with demonstrated competence in B2B enabling technologies. The Company
currently retains a leading publicist in the entertainment industry. The Company’s marketing
plan includes the following:

* a national print media campaign targeting corporate decision-makers for encoding
images and video for commercial websites,

= anational B2B public relations campaign that targets the streaming media and digital
still-imaging markets and that builds awareness and demand for the Company’s
imaging technologies,

* atrade show plan to promote its video and imaging technologies,

= a plan for the acquisition and exploitation of exclusive internet video events to
highlight the Company’s technologies and turbo charge its public relations efforts,
and partnerships with selected customers for the development of leading edge
applications.

The build-out of the sales and marketing team for 2001 is as follows:

* Inside Sales: Each of 3 individuals will be focused on generating leads for the Sales
Directors in the areas of Entcrtainment, Education / Distance Learning and E-
commerce. The inside sales position will require a minimum of 2 years of sales
experience, experience within the target vertical a plus, and a proven track record of
past sales success. The position incentive package will include stock options,
monthly cash bonuses based on lead generation goals, and commissions based upon
team quota attainment.

= Regional Sales Manager: Each of 8 new individuals (3 sales executives existing)
will be focused on quarterly revenue generation and long term relationship building
from the areas of Entertainment, Education / Distance Leaming and E-commerce.
The Regional Manager position will require a minimum of 5 years of sales
experience, experience within the target vertical a plus, and a proven track record of
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past sales success. The position incentive package will include: stock options and
commissions based upon regional quota attainment.

Sales Regions: Northern CA, Southern CA, Seattle, Chicago, Boca Raton, New
Jersey, New York, Boston, Dallas, Atlanta and Washington DC

Marketing Director: This individual will be responsible for developing marketing programs
targeted to the areas of Entertainment, Education / Distance Learning and E-commerce. This
individual will: be responsible for differentiating iviewit's technologies and offerings versus
competition, strategic direction for new product and application creation, coordination of
trade shows, coordination of advertising priorities, development of collateral materials,
development of lead sources for the inside sales team. This individual will be responsible for
communicating the company's image and branding both online and offline, day to day
successes with new or existing accounts and strategic partners, and coordinating investor
relations. The Marketing Director will have 10+ years of marketing expertise with a
minimum of 5 years marketing applications or end-to-end solutions within the technology or
Internet space.

Strategic Greg Manning iviewit & Greg Manning Auctions are developing a turmnkey

Alliances Auctions virtual zoomable imaging solution for collectibles in the
following markets: Philatelic, Numismatics, Sports Trading
Cards and Memorabilia, Comic Art/Comic Books, Movie
Poster, Hollywood and Rock ‘N Roll Memorabilia. There is the
potential for 250,000 to over 1,000,000 images to process, host
and serve per year.

Greg Manning Auctions is a specialty auction house that deals
in stamps, coins, sports collectibles, fine art, diamonds, movie
posters, film and music memorabilia, manuscripts, and
autographs. Philately (stamp collecting) accounts for almost
50% of sales. The company takes items on consignment or buys
them directly from the owners, then sells them at auctions in
New Jersey and New York, by mail, by telephone, and online.
The firm also conducts online auctions in China and Europe
with Spanish philately specialist Afinsa Bienes Tangibles,
which owns about 12% of Greg Manning Auctions.

Atlas Entertainment Atlas Entertainment brings iviewit high profile branding, video-
on-demand, and pay-for-view internet broadcast opportunitics
with the likes of Alanis Morissette, Ellen DeGeneres, etc.

Medical Online iviewit and Medical Online are developing a turnkey imaging
solution for zoom and pan into MRI, CT, X-ray, manunography
and related images.

Medical Online’s mission is to give patients, physicians, and
hospitals easy access to an cxtensive online database of clinical
diagnostic data compiled from a number of the world's
preeminent medical institutions. With the help of the Medical
OnLine search engine, users have the luxury of matching
current diagnostic images and graphs with similar or identical
archival records, complcte with clinical information on each
case. Using this data, doctors form stronger conclusions
regarding a patient's condition, while patients acquire the
information they need to take control of their healthcare.
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Exodus

Digital Isiand

Burst.com

Versifi

Virage

iviewit has an exclusive encoding relationship with Burst.com
customers, co-marketing alliance agreements with Exodus, and
preferred pricing and re-sell agreement for Digital Island
streaming media hosting.

Digital Island's five regional data centers in Asia, Europe, and
the US are connected to ISPs in more than 20 countries through
its ATM (asynchronous transfer mode) backbone. It maintains
more than 1,200 online content distributors, including America
Online, The Wall Street Journal, and CNBC.com.

The Company is integrating Burst technology with the iviewit
platforms to provide both a superb and consistent delivery of
streaming video, and product applications that significantly
differentiate iviewit and Burst as feaders in their respective
“backbone” applications.

The company (formerly Instant Video Technologies) makes
Burstware, which enables faster-than-real-time transmission of
video and audio over computer networks. Unlike real-time
streaming software, which is prone to network congestion,
Burstware transmits better video and audio signals by delivering
them faster than they can be viewed or heard. Burst.com offers
software for server-based distribution and for desktop playback.
The company integrates its technology with media player
software made by Apple and Microsoft. Burst.com sells its
products directly and through systems integrators such as Clover
Technologies.

The two parties have a co-marketing, license, and production
relationship as well as inclusion of iviewit's imaging processes
and software with the Versifi content management software for
resale within the IBM e-commerce tool suite.

Versifi Inc. specializes in building easy-to-use, enterprise Java
applications to enable the creation, delivery and management of
dynamic Web content. Versifi's Dynamic Information Delivery
(D.I.D.) system provides the underlying architecture for
deploying high-change, content-rich intranet, Web and e-
commerce sites without the associated costs and rigidity of
limiting scripting technologies.

iviewit and Virage will re-sell services and co-develop
integration of the iviewit video processes with Virage's video
indexing and cataloging capabilities.

The company makes and hosts software that enables users to
deploy, search, index, and manipulate videco content over the
Internet. Media companies can use Virage's software to manage
incoming video and make entire libraries available digitally to
staff, thereby eliminating stores of videotapes. Other companies
can access any sort of video for their employees in the same
way. The software can be used to make video available on the
Internet, although Virage also offers outsource video
management services.

WACHOVIA SECURITIES, INC.
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Cura Group

SDI-Media

Documentation
Services, Int’l

iviewit is providing end-to-end online video training, education,
and distance learning to Cura's 150 employer base.

The Cura Group takes over the time-consuming, often
aggravating employer responsibilities that they do best - payroll,
employment  taxes, benefits, workers'  compensation,
government compliance, personnel matters, hiring and
outplacement services, safety and more. They become off-site
human resources professionals. You now not only have more
time to spend on what you do best, you have a partner, The Cura
Group, the experts in dealing with the myriad of employment-
related issues. By combining employees from a number of
companies such as yours, The Cura Group is able to negotiate
workers' compensation insurance and employee benefits
packages previously available only to Fortune 500 companies.
Therefore, you are able to attract and retain better qualified
workers. And, because of The Cura Group's buying power, your
costs can be significantly lower.

iviewit & SDI will co-market and re-sell. SDI will incorporate
the streaming video creation technology with their subtitling
offerings in 17 different countries.

SDI Media is the world's largest supplier of subtitling services
for the television, theatrical, video, and DVD industries. The
group also operates state-of-the-art dubbing and voice-over
facilities and offers Internet site and interactive game content
localization. With offices in 17 countries throughout the world,
SDI Media has a presence in all major time zones and the
capability to deliver in any language for any media. SDI Media
counts amongst its extensive client list many of the world's
leading media and entertainment companies.

iviewit & DSI have partnered to offer turnkey virtual product
listings to the B2B and B2C auction and exchange market
places. DSI has video and photo production services in every zip
code in the US and Canada. This production combined with
iviewit technologies on the imaging and video side will offer
sellers cost-effective video or zoom imaging solutions to display
their assets for sale.

Since 1989 DSI has saved valuable time and money for
thousands of buyers, sellers, brokers, dealers, and individuals
around the world providing VHS video and 33mm photo
documentation delivered via next day air. They are the only
service where a customer can order a video or 35mm photo
documentation today and have it delivered to their desk via next
day air e-mail. D.S.1. currently covers every zip code in the
U.S. and over 3,000 citics in Canada. DSI will continue to
expand their coverage as well as new services in order to better
serve clients.
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Five Star Productions The two partics have a co-marketing relationship for high-end
video production and encoding relationship for Five Star's
greater than 14,000 title video library.

Five Star Productions™ is South Florida’s #1 independent
television and radio production company. Their goal is to
entertain, enlighten and educate. No matter the media they work
in, Five Star will provide the highest quality and excellence at
all times. Their clients are their partners. It is not enough for
them to meet a partners every need: Five Star strives to exceed
their every expectation. Five Star’s presence on the Internet
extends their commitment to being a truly integrated, full-
service production facility. Their full range of services allows
them to manage projects from concept through execution,
upholding the highest of standards.

Financing To date, the Company has raised over $3 million. Investors include Huizenga Holdings and
History Crossbow/Alpine Ventures.
Figure 9
Financing History
Date Investor Amount
June 1999 Individual Investors $208,000
September 1999 Huizenga Holdings $500,000
December 1999 Individual Investors $87,000
February 2000 Crossbow/Alpine Ventures $1,000,000
Individual Investors $185,000
March 2000 Individual Investors $250,000
June 2000 Individual Investors $80,000
July 2000 Crossbow/Alpine Ventures $800,000
TOTAL $3,110,000
Page 26
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V. MANAGEMENT

Organization
Chart

B Privately held, Delaware
B Headquartered in

B 19 employees

Senior
Management
Biographies

Figure 10
Organizational Chart

C-Corporation

southeast Florida

Whereas the Company has retained Korn Ferry to assist in the identification and recruitment
of a high impact Chief Executive Officer (preferably from the media or entertainment
industry) and Chief Financial Officer, iviewit has assembled a complementary and seasoned,
management team with Fortune 100 and early-stage, entrepreneurial experience. This team
consists of the following personnel:

Brian G. Utley, President (67) — For over 30 years, Mr. Utley was responsible for the
development and world-wide management of many of IBM’s most successful products such
as the AS400 and the PC. Entering IBM’s executive ranks in the early 1980s, Mr. Utley’s
impact was felt in all areas of I[BM’s advanced technology product development, including
Biomedical Systems, European Operations, and most importantly, IBM’s launch of the
Personal Computer. Following the introduction of the PC in the United States, Mr. Utley
moved to Europe where he was responsible for a number of IBM's overseas activities
including managing the launch of the PC across Europe and the Middle East. His career with
IBM culminated with his responsibility as Vice President and General Manager of IBM Boca
Raton with a work force of over 6,000 professionals. He is a graduate of San Francisco City
College.

Eliot 1. Bernstein, Founder and Vice Chairman (37) — Prior to founding iviewit, Mr.
Bemstein spent 15 years with SB Lexington where he was President of the West Coast
Division creating and developing many innovative, computer-based multi-media marketing
tools which remain in use supporting multi-billion dollar service industrics. Mr. Bernstein is
a graduate of the University of Wisconsin.

Michael A. Reale, VP of Operations (60) - - Mr. Reale has over 20 years of opcrations
experience, including P&L, quality, and delivery performance accountability. Most recently,
Mr. Reale was the Chief Operating Officer for Boca Research (Nasdaq:BOCI), a
manufacturer of personal computer enhancement and Intermet thin client products. Prior to
Boca Research, Mr. Reale spent two years as President of MGV Manufacturing Corp., a
premier provider of computer memory assemblies with operations in the U. S. and Europe.
Mr. Reale was also responsible for seven operations in the United States and overseas as
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Board of
Directors

Senior Vice President for SCI Systems, Inc., a Fortune 500 electronics contract manufacturer.
His operating background also includes twenty years with IBM culminating as Director of
Manufacturing for the Personal Computer Division. Mr. Reale received his BA and MBA
from Pace University. '

Raymond T. Hersh, Chief Financial Officer (Interim) — Mr. Hersh is a private investment
banker, specializing in strategic development. He has over 35 years of successful business
and operating experience involving financial services, telecommunications, manufacturing,
and corporate strategic planning.  Most recently, Mr. Hersh was co-founder and
President/CEO of New Medical Concepts, Inc., a telecom start-up specializing in providing
healthcare information. For over 20 years, he successively grew two Florida-based specialty
manufacturing companies from combined revenues of about $2.7 million to over $19 million.
Mr. Hersh also spent nine years as an investment banker in New York City where his last
position was President of a member firm of the New York and American Stock Exchanges.
Earlier, he spent five years as an Enforcement Attomey with the U. S. Securities and
Exchange Commission in New York City where he exited as a Branch Chief. He is a member
of the New Jersey and New York Bars. Mr. Hersh received his BA from Lafayette College
and his LLB/JD from the University of Pennsylvania.

James F. Armstrong, VP of Sales and Marketing (37) — Previously and for 18 years, Mr.
Armstrong owned and operated The Armstrong Group, Ltd., a financial planning, insurance
consulting and sales firm serving corporate executives and high net-worth individuals. For
four years, he built and supervised a national network of planning and sales specialists for
Prudential Securities. Mr. Armstrong is a graduate of Northwestern University with a major
in Economics and Business and also received a Certified Investment Management Analyst
degree from the Wharton School.

Kevin J. Lockwood, Vice President, Sales and Business Development (40) — Mr.
Lockwood joins iviewit from Cylex Systems where he held the position of Executive Vice
President of Sales and assisted in securing three rounds of funding exceeding $20 million. He
also was instrumental in developing a distribution channel as well as signing accounts such as
Outsourcing International, Tampa General and a significant seven-year contract with Best
Buy Corporation. He also held the position of Head of Sales for Acer America, Inc. where he
increased sales from a run rate of $150 million annually to over $1.5 billion annually in only a
17-month time. In addition, Mr. Lockwood successfully launched the Fujitsu P.C. into the
U.S. and in the first year amassed revenues of over $200 million. He is a graduate of the
University of Maryland with a Bachelor of Science degree in Business Administration.

Simon L. Bernstein — Chairman Emeritus

SB Lexington

Mr. Bernstein has pioneered the development of proprietary life insurance products and has
formed two companies to facilitate the sales of these products. Mr. Bernstein developed for
both companies a national sales and marketing network, which now account for over a billion
in life premiuin sales. Mr. Bemstein's career in the life insurance industry began in 1963
when he became the top producer for Actna Life and Casualty Company. He has remained in
the top 5% of life insurance sales agencies since that time. Mr. Bemnstein supphied the mnitial
“angel” investment for iviewit.

Eliot 1. Bernstein — Founder & Vice Chairman

Brian G. Utley - President
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Kenneth Anderson

myCFO

Mr. Anderson brings over 20 years of experience in the financial services world to his recent
move to Jim Clark’s new start-up myCFO. Prior to joining myCFQ, Mr. Anderson served as
a partner in Arthur Andersen’s private client services practice where he created the family
wealth and financial planning practice for the southern California practice. He focused on
estate and income tax planning for high net worth individuals and families. Mr. Anderson has
significant experience in compensation, insurance, and business succession consulting.

He is a board member of the Idyllwild Arts and Boy Scouts of America, Western Council.
Ken is a founding member of the Family Business Program at the University of Southern
California. He served as director of the Society of CPA/Financial Planners, was a member of
the California CPA Society Committee on Personal Financial Planning. Mr. Anderson is on
the Board of Directors of iviewit and Schaeffer Autosimulation, LLC. Mr. Anderson holds a
BS in accounting and economics from Valparaiso University and a JD with an emphasis on
taxation from the Valparaiso University School of Law.

Maurice R. Buchsbaum

Chief Executive Officer, Emerald Capital Partners

Mr. Buchsbaum has engaged in corporate finance projects as a principal, advisor, consultant,
officer, director or senior managing director for the past 27 years. As a partner or senior
officer of several leading investment banks (including Drexel Burnham, Kidder Peabody and
JW Genesis), he has worked in all aspects of corporate finance. He formed Emerald Capital
Partners in early 1999, to provide strategic planning and banking advice to a myriad of small
and medium sized American growth companies. He has engaged in numerous public and
private transactions and activities that include seed capital, early stage financing, major and
late stage strategic finance, restructuring and mergers/acquisitions ranging in size from §$1
million to $700 million. His industry experience includes health care, technology,
telecommunications, biotechnology, financial services, environmental, and airlines. He holds
BS and MBA degrees with honors from Ohio State University, and was a fellow in the
doctoral program at Northwestern University.

Donald G. Kane

President, GDI

Prior to joining GDI (a privately held holding company that controls four B2B companies),
Mr. Kane was a Managing Director in the Investment Banking Division of Goldman Sachs &
Co. During his fourteen-year career at Goldman Sachs, Mr. Kane created the firm's Midwest
Financial Institutions practice and founded the Global Financial Institutions Technology
Group. He is a Board member and Vice Chairman of Sagence Systems, Inc., a GDI company
and is a member of the Board of Versift, Inc. and Erogo Systems. Mr. Kane is an advisor to
Signcast, Inc., Gryphon Holdings, and Capita Technologies. He is a member of the Kellogg
Graduate School of Management Advisory Board at Northwestern University and is a
member of the Board of the Metropolitan YMCA of Chicago.

Gerald R. Lewin

Senior Partner, Goldstein Lewin & Co.

Mr. Lewin has been a certified public accountant since 1973 and is licensed to practice in the
states of Florida and Michigan. Mr. Lewin is a Senior Partner of Goldstein Lewin & Co. a
leading southeastern accounting firm. Mr. Lewin specializes in business consulting and is
highly knowledgeable in many areas of accounting, tax and financial planning. Mr. Lewin is
a member of both the American Institute of Certified Public Accountants and the Florida
Institute of Certified Public Accountants.

H. Hickman Powell

General Partner, Crossbow Ventures

Prior to joining CrossBow Ventures, Mr. Powell spent 14 years as an investment analyst and
corporate finance advisor. He worked with McKinsey & Company and J.P. Morgan
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Advisory Board

Investment Management, both based in London. Among his primary areas of expertise are
technology research and economic research, including electronics, telecommunications and
computer software. Most recently, he was Senior Technology Analyst and Vice President of
Southeast Research Partners, Inc. where he worked with leading technology companies. He

earned a bachelor of arts degree at Yale University and a master of business administration
degree at Stanford University.

Eric M. Chen

President, Emerald Capital Partners

Mr. Chen has spent much of his career in the field of investment banking where he has
specialized in advising, financing and guiding the growth strategies of many health carc
companies. His areas of expertise include biotechnology, medical diagnostics, and new
emerging drug technology and delivery systems. He has served as an analyst, Senior Vice
President and Managing Director for several Wall Street firms including Furman Selz,
Hambrecht & Quist, Fechtor Detwiler and Southeast Research Partners. Much of his
activities have focused upon early stage growth companies in both the public and private
sectors. He has analyzed companies in a wide variety of industries, which include vision care,
telecommunications, computer storage, software applications and data management. Mr.
Chen is the President of Emerald Capital Partners, which he co-founded with Mr. Buchsbaum,
since his departure from Southeast Research Partners in early 1999. He is an honors graduate
from Harvard University.

Alan J. Epstein

Partner, Armstrong Hirsch Jackoway Tyerman & Wertheimer, P.C.

Mr. Epstein’s law practice consists of advising Internet companies on various issues
pertaining to the entertainment and sports industries, including the creation, licensing and
acquisition of content, the introduction and negotiation of strategic partner relationships, and
various other matters relating to the convergence of technology and content. Mr. Epstein also
advises his firm’s numerous celebrity clients on the exploitation and protection of their name
and likeness rights and content on the Internet, as well as merchandising, endorsement and
sponsorship deals. Prior to entering the UCLA School of Law, Mr. Epstein was a certified
public accountant at Deloitte Haskins & Sells in Dallas, Texas.

Kenneth Rubenstein

Partner, Proskauer Rose LLP

Mr. Rubenstein is a partner at Proskauer Rose LLP law firm and is the patent attorney for
iviewit. He is a registered patent attorney before the U.S. Patent & Trademark Office. Mr.
Rubenstein counsels his clients with respect to the validity and infringement of competitors’
patents, as well as prosecutes patent applications. For the past several years he has worked on
the formation of a patent pool, for MPEG-2 technology, involving large consumer electronics
and enterfainment companies. He is also a former member of the legal staff at Bell
Laboratories. Mr. Rubenstein received his law degree, cum laude, from New York Law
School. and his Ph.D. in physics from the Massachusetts Institute of Technology where he
also graduated with a B.S. Degree.

Christopher C. Wheeler

Partner, Proskauer Rose LLP

Mr. Wheeler is a member of Proskauer Rose LLP's Corporate Department and as a partner in
the Florida office has a versatile transactional practice. He has had extensive experience in
real estate and corporate law, institutional lending and workouts, administrative law and
industrial revenue bond financing. Moreover, he serves as a strategist and counselor to many
clients in handling their other legal and business matters. Mr. Wheeler is well-versed in
general corporate law as well as mergers and acquisitions and sccurities matters. He has
guided companies from startup through initial private placements to public offerings,‘ A
graduate of Hamilton College and Cornell Law School, Mr. Wheeler was a member of the
managing Board of Editor of the Comell Law Review.
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Legal &
Accounting
Counsel

Arthur Andersen, LLP

Arthur Andersen’s vision is to be the partner for success in the New Economy. The firm helps
clients find new ways to create, manage and measure value in the rapidly changing global
economy. With world-class skills in assurance, tax, consulting and corporate finance, Arthur
Andersen has more than 70,000 people in 83 countries that are united by a single worldwide
operating structure that fosters inventiveness, knowledge sharing and a focus on client
success. Since its beginning in 1913, Arthur Andersen has realized 86 years of uninterrupted
growth, with 1999 revenues over $7 billion. Arthur Andersen is a business unit of Andersen
Worldwide.

Proskauer Rose, LLP

This law firm is one of the nation's largest law firms, providing a wide variety of legal
services to major corporations and other clients through the United States and around the
world. Founded in 1875 in New York City, the firm employs 475 attorneys and has wide
experience in all areas of practice important to businesses, including corporate finance,
mergers and acquisitions, real estate transactions, bankruptcy and reorganizations, taxation,
litigation and dispute resolution, intellectual property, and labor and employment law.

Armstrong Hirsch Jackoway Tyerman & Wertheimer, P.C.

One of the nation's leading entertainment law firms. Based in Los Angeles, California, it
represents many of the most prominent actors, writers, directors and producers of feature
films, television programming and other entertainment content. The firm also represents
various content and technology companies in the Internet industry, including prominent web
sites, entertainment-oriented portals, aggregated celebrity sites and various e-commerce
companies. The firm is assisting in developing the business structure and strategic
relationships for iviewit.

Foley & Lardner

One of the oldest and largest law firms in America. Founded in 1842, the firm now has more
than 750 attorneys in 14 offices, following the February 1996 merger with Weissburg and
Aronson, Inc. Foley & Lardner's over 100 highly skilled intellectual property attorneys
constitute one of the largest and most sophisticated technology groups in a general-practice
law firm in the United States. As one of the few large national law firms with a global
intellectual property law group, it is uniquely positioned to help iviewit capitalize on its
foreign filings. The firm’s broad-based representations in litigation, regulatory affairs and
general business counseling is complemented by one of the world's most highly trained staffs,
which includes 65 engineering and advanced technical degrees, including 12 Ph.D.'s. The list
of clients using Foley & Lardner to fill their intellectual property legal needs ranges from
small entrepreneurial start-up companies to large international and multinational corporations.
Foley & Lardner attorneys provide solutions and successfully serve the needs of clients
around the world, including those situated in the United States, Canada, Latin America, the
European Union, Eastern Europe, the Middle East, and the Pacific Rim.

*  William J. Dick - Special Counsel to the West Palm Beach office of Foley & Lardner. A
member of the firm’s Intellectual Property Department (Electronics Practice Group), Mr.
Dick currently focuses on mentoring other members of the Electronics and Consumer
Products Practice Groups in various IP related matters. He also conducts weekly classes
in patent related matters for new associates. Mr. Dick joined Foley & Larder after 26
years with IBM. Ile began as a patent attorney, and has handled all phases of patent,
trademark and copyright duties, including litigation. Mr. Dick’s most recent position with
IBM was as Assistant General Counscl to IBM Asia Pacitic. Mr. Dick is a graduate of
the University of Virginia (B.M.E., 1956; L.L.B., 1962 changed to 1.12., 1970)

*  Douglas Boehm - a partner in the Milwaukee office of Foley & Lardner and a member of
the firm's Intellectual Properly Department (Consumer & Industrial Products Practice
Group and Health Information Technology Practice Group), Mr. Boehm practices in the
areas of patent, trademark, copyright, and trade secret counseling; U.S. and foreign patent
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prosecution; and computer software and intellectual property licensing and technology
transfers. Mr. Boehm's technical focus encompasses electrical and electronic engineering,
including analog/digital/RF circuitry, radio telecommunications, lasers and fiber optics,
and computer hardware and software. He has extensive experience in private industry,
having worked as a development engineer and patent agent for Motorola, and as patent
counsel for a subsidiary of Amoco Technology Company.

Ownership Figure 11
Ownership Structure
Number of
Shareholder Diluted Shares Ownership Voting
Preferred Series A
Crossbow/Alpine Ventures 2,580 3.6% 8.9%
Common Series A
Eliot Bernstein 11,320 15.7% 38.9%
Simon Bernstein 5,350 7.4% 18.4%
Huizenga Holdings 3,007 4.2% 10.3%
Crosshow/Alpine Ventures " 4,644 6.4% 16.0%
Other 2,196 3.0% 7.5%
Total Voting 29,097 40.3% 100.0%
Common Series B
Eliot Bernstein 12,330 17.1%
Simon Bernstein 5,000 6.9%
Brian Utley 3,428 4.7%
iviewit Technologies 5,000 6.9%
Other Management 4,250 5.9%
Other @ 13,069 18.1%
Total Non-Voting 43.077 59.7%
Total Shares Outstanding Diluted 72,174 100.0%

(1) Includes anti-dilution rights

(2) Includes 5,200 non-issued employee options
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V1. INDUSTRY OVERVIEW

Industry

Introduction

Video
Streaming
Overview

Even in today’s “narrowband” Internet environment, rich media is already becoming
mainstream. Audio and video streaming and rich media downloads (e.g., MP3 files) are
among the most popular Internet applications. For example, MP3 is still one of the most
popular search terms on the Web. Furthermore, there are currently over 80 million installed
Real Players, 40 million Microsoft Windows Media Players, and 20 million Apple Quick
Time Players. According to Media Metrix, 20 million home users and 9 million work users
used streaming media in 1999. Importantly, returning to the metrics of minutes, it is
estimated that there were over 145,000 hours/week of live sports, music, news, and
entertainment being broadcast over the Internet using Real Networks technology in 1999.
These trends are leading indicators of building demand for rich Internet media and the
infrastructure needs associated with fulfilling the demand.

One key macro trend that will accelerate the migration of rich media to the Internet is the
convergence of offline and online media companies. The recent AOL/TimeWarner mega-
merger is the first wake up call that the convergence of offline and online media is both real
and big. The AOL/Time Warner combination brings together the key elements that will drive
rich Internet media, namely a broad Internet audience, offline media assets, and extensive
broadband capabilities. This trend should continue with further broadband or all-band
initiatives as well as partnerships and mergers between oftline and online media companies.

Forrester Research projects that 35% of Internet users, or 62 million, will have broadband
access by 2003, up from 6% in 1999. More immediately, IDC estimates that U.S. broadband
subscribers will triple by the end of 2000, reaching 17.5 million, up from 6 million in 1999.

Until now, the delivery of video content over the Internet was substantially text-based, and
attempts to transmit video content over the Internet have been marred by long downloads,
small image size, reduced frame rates and poor quality. Reducing the bandwidth time it takes
to transmit files usually has meant delivering a picture that appears “herky-jerky” and out of
sync with the sound. Providing video that is comparable with television (full motion/full
screen/full frame rates), on the other hand, typically has been impossible because of the large
file sizes resulting in the need for over 2 TI lines of bandwidth to watch a single video.
Trying to squeeze television-quality video files into sizes that can be transmitted on the
Internet proved elusive accompanied by severe limitations, such as the requirement for costly
and often unavailable bandwidth.

Current industry processing techniques do not provide solutions for clear, full TV frame rate,
full screen streaming video at 150+ Kbps. Current videos tend to be herky-jerky and “kung-
fu movie like” in that video and audio do not match even over broadband. Also, many current
vidcos can typically only be viewed as 1/16 of the screen in order to improve the apparent
quality of the picture. State of the art video even for high bandwidth users (ISDN, DSL,
Cable, T1 and Fiber) remains “framey” and out of sync.

As recently as December 1999, The [ndustry Standard indicated that the Internet speed
required for Television-like quality video would not be possible until the 700+ Kbps range
was reached and that “nowhere in the tech world have there been more unfulfilled promises
than in the realm of next-generation television.” iviewit’s video technologies have bridged
the gap by enabling distortion-free, TV quality video frame rates with CD quality audio in the
150+ Kbps range, considered optimal for delivering broadcasts over the Internet. iviewit’s
video technologies also greatly enhance the modem users experience, providing a far richer
video than previously thought possible.

WACHOVIA SECURITIES, INC.
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The transmission of data intensive content over the Internet has been limited due to both
technological and bandwidth constraints. However, the increasing availability of improved
delivery systems, such as digital cable modems, T-1 lines, satellite delivery systems and DSL
networks are enabling the use of more feature-rich multimedia content. Even at these higher
bandwidth speeds video quality remained poor until iviewit developed processes that allowed
users at these speeds TV quality video streaming. These broadband systems typically allow
sustained data transfer to the user of at least 256 kilobits per second, or approximately 5 times
the access speed of the fastest standard narrowband modems.

The broadband industry is drawing billions of dollars in capital investments to develop the
necessary infrastructure for broadband content and delivery. The cable companies are
massively marketing this existing user base to include broadband access. Similarly, the
telephone companies are upgrading their lines to offer DSL access. In addition, major
hardware manufacturing companies, application developers and content providers are racing
to be the de facto standard for broadband delivery.

Multimedia streaming technology is bringing new levels of versatility, quality and simplicity
to the creation and distribution of multimedia content over the Web. One measure of the
growth in use of streaming media is the number of registered users posted by RealNetworks, a
company that develops software used by broadcasters to stream multimedia content over the
Internet. The first RealPlayer was released in 1995, and to date, over 80 million unique users
have been registered. The RealPlayer download rate now exceeds 175,000 per day, an
increase of more than 270% since the beginning of 1997.

Streaming media is now the most widely used application, after browsers and online programs
like AOL, on the Internet, and it is growing exponentially. Microsoft’s Media Player,
RealNetworks player and Apple’s Quick-Time player are, together, installed on over 100
million PC’s worldwide. Clearly, consumers want quality video, of their own selection, at a
time convenient to them, on demand.

The parties involved in video streaming include end consumers, business e-commerce sites,
intellectual property owners and the digital distribution companies. iviewit’s suite of
technologies will positively affect and benefit all of these parties.

* For consumers who have a broadband “pipe” in their homes, streaming video is the
“killer application.” The promise of rich visual content defines the reason for paying $40
- $50 per month for the increased bandwidth. It means that consumers can see the
entertainment, news, product commercials, infomercials and education videos they want -
at near TV quality. This promise will be maximized by the proliferation of content
delivered through and with iviewit. The companies responsible for providing the
infrastructure for broadband recognize the importance of promoting enabling
technologies and driving media-rich content to the web. The paradigm has shifted to
include content creation as a significant element of their overall strategy. Greater
availability of quality content on the web will increase demand for the pipes necessary to
vVIew It.

* For B2B e-commerce sites, iviewit’s technologies will provide an atfordable solution to
enhance the promotion of their products and services. By digitizing their already
produced video commercials, infomercials, product announcements and product manuals
through iviewit’s proprietary system, business e-commerce sites can leverage their video
and image investments into an on-demand Internet medium. There are over 14 million
businesses with broadband connectivity indicating a large installed base of customers for
quality visual experiences. Licensing these B2B sites will be a primary market focus for
iviewit’s technologies.

= For intellectual property owners, including film studios, record companies, independent
film producers, television networks, sports leagues etc., iviewit’s technologics means that

4
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video streaming can finally become a revenue source. Most of these firms have already
begun to stream promotional clips over the Internet. Few, if any, have monetized their
content. The reason is simple; consumers will not pay for the small screen, grainy content
prevalent on the web today, and the pipeline required for serving these files is expensive.
iviewit’s technologies provides a solution for both these issues by enhancing already
produced videos to become full-screen video quality streams and reducing the digital
stream size required to serve them. These solutions are at the core of iviewit’s
competitive market advantage.

Imaging Companies are rapidly adopting the use of digital imaging to effectively promote their

Overview products on their web sites. Digital imaging provides businesses with a powerful, cost-
effective medium to maximize the impact of their web sites; however, most of the images
remain flat two-dimensional images offering a limited field of view. Technological
innovations that enhance realism and interactivity and contribute to a viewer’s retention to
that web site will facilitate the success of e-commerce by leading to increased sales and
advertising rates. Specifically, immersive imaging, or the ability to enjoy the viewing
perspective of being inside the image, is becoming increasingly popular with many web sites
and webmasters. However, image creation with many of the existing immersive technologies
is labor intensive, produces poor visual quality and requires proprietary hardware and
software.  As a result, market acceptance of these technologies has been limited. Until
iviewit’s digital imaging process the users ability to zoom into a picture or virtual reality
environment was limited due to pixel distortion.

In order for widespread adoption of immersive imaging by businesses and consumers to
occur, new immersive technologies must compete with iviewit standards such as:

s Ease of creating and viewing an image

= Ease of distributing and sharing the image
=  “Scan, Pan and Zoom” Capabilities

= Cost effectiveness

=  Use of standardized technology

=  Platform independence

Competitors iviewit is the first and only company to provide video streaming that delivers a rich video
experience with virtually distortion-free, full screen capability at normal, TV-equivalent
frame rates of 29.97 fps (frames per second). Similarly, iviewit is the first and only company
to provide virtual imaging that preserves and delivers full image quality and detail of the
original image - without distortion - not only during compression (up to 100:1), but also
through high resolution zoom and magnification.

iviewit has established a first mover advantage and created significant barriers to entry
through the Company’s patent portfolio and trade secrets. In accomplishing these technical
breakthroughs, iviewit has accomplished what engincers previously thought unachievable
under current bandwidth limitations. iviewit’s two-year development investment gives it
significant lead-time in this space providing a significant competitive advantage in
development time.

The early customer validation that iviewit has achieved will generate and enable additional
market momentum, not only establishing iviewit’s breakthrough technologies as unique, but
also underscoring and confirming it as the “gold standard” for video/audio strcaming and
imaging over the Internet.

However, iviewit is not the only company to provide vidco/audio streaming and immersive
imaging solutions although it is important to understand that iviewit has proprietary processes
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that differentiate it from other providers. The development of iviewit’s proprietary
technologies and techniques has been the focus of the Company’s patent portfolio.

iviewit’s proprietary technologies have been designed to utilize and take advantage of the
burgeoning availability and use of broadband (100-700 Kbps spectrum) using existing
browsers and players (e.g., Real Player, Media Player and Quick Time); other known efforts
at video/audio streaming and imaging that were developed for these bandwidths produced
results associated with dial-up modem capabilities. iviewit technologies have accomplished
previously unachieved quality and features in streaming audio and video, with the intent and
capability to drive these advantages downward (from the “sweet-spot,” or most efficiently
used broadband zone: 150+ Kbps) to the dial-up range. The result is improved quality even at
low bandwidths. In comparison, the competition’s attempts to improve the quality of
streaming video have resulted in significant limitations and compromises such as; reduced
frame rates, small screen display and herky-jerky video with “kung-fu” movie-like audio
overlays.

What is the current and near term real competition in both streaming and imaging for
iviewit and what are the metrics and differentiators?

Video

The three companies most frequently compared to iviewit are Loudeye, Sonic Foundry and
EncodeThis!. In addition to these encoding specialists, iviewit can anticipate competition
from some of the companies in the hosting and serving space like Akamai and Digital Island.
iviewit will compete with the encoding specialists on the basis of quality. iviewit will also
differentiate itself from the competition by providing application solutions for specific
markets like distance learning. iviewit regards the major players in the hosting & serving
sector as likely partners going forward. Their core competency and business model focus is
on the storage and delivery of content. As evidenced by Akamai’s purchase of Intervu, these
infrastructure players are likely to be acquisitive or look to ally with the stronger technology
partners.

Imaging
In the imaging marketplace, the three companies most frequently compared to iviewit are
IPIX, MGI software and Xippix.

IPIX

1. Virtual Tours: This product utilizes a “fish-eye” photographic lens to capture a 360"
image of a scene. The IPIX solution results in images with severe distortion and
limited magnification.  Additionally, their solution takes a “one-size-fits-all”
approach by limiting their tours to only one option — a 360° view. Their success in
the residential real estate market can be explained by the fact that the usefulness of
this inferior “limited” imaging technology is “good enough” to help a real estate
buyer to narrow the choices from many properties to several before a final purchase
decision is made in person. The IPIX solution will never be used by an e-commerce
company that expects site visitors to make a final purchase decision online. The
product offered by IPIX is a low-end solution and not direct competition for iviewit.
The travel/hotel/resort industries provide excellent examples of businesses that must
capture a viewer’s eye and cmotion through their online photographs and virtual
tours. These companies will require the quality and flexibility of the iviewit
solution.

2. Rimfire Dynamic Imaging: This product displays a serics of photographs designed
to provide a viewer with the ability to see a product from several angles. This multi-
frame “slideshow” offers no ability to pan or zoom and is simply a series of static
photographs. iviewit’s object modeling solution provides a scamless rotation of an
object and the ability to zoom in and inspect the product at any time. Retailers and
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auction companies are afforded greater image quality and display flexibility with the
iviewit solution.

(U]

Movies: This product combines a “fish-eye” lens with a video camera and allows the
user to choose the viewing perspective. While this is an interesting idea, the chief
drawback to its adoption is the requirement that the content be filmed specifically for
this application. This is a significantly limiting factor since existing content cannot
be repurposed for this application and conventional video shoots must now be
duplicated in order to utilize this solution. Additionally, a visit to the IPIX website
reveals that none of the IPIX movie streams actually play.

MGI Software and Xippix

These companies offer a suite of imaging applications that offer similar capabilitics. The

chief differences between the product offerings from these firms and iviewit’s products

can be explained by focusing on two display components:

»  Transmission of digital information
iviewit offers the only solution that does not require the continual transmission of
data from the server to the user’s computer to enable the zooming and panning
functionality. This is a significant advantage especially for users connected at slower
speeds. Each time a user zooms into or pans around on an MGI or Xippix image, the
user’s display screen must redraw the image. A user’s interaction with an iviewit
image results in fluid movement and clarity of image at all times.

»  [mage viewing window
Since MGI and Xippix must redraw the screen each time the user manipulates an
image, the image viewing window must be small in order to limit the total number of
pixels that must redraw. Conversely, since iviewit’s images do not require the re-
transmission of data when images are manipulated by a user, the size of the image
viewing window does not affect the performance of the viewing experience.

What is the perception of competition to iviewit’s technology?

iviewit’s technologies enable B2B and B2C sites. The casual web surfer may perceive certain
destination sites as competitors when, in fact, they are customers. Hollywood.com is an
excellent example of an iviewit client that might appear to be a competitor. The highest
visibility sites are businesses that are attempting to monetize content through a pay-per-view
or advertising model (e.g. Vidnet, iFilm, MTVi). Their business is dependent upon
professional encoding and end-to-end applications service providers, like iviewit, for their
success. Similarly, the companies providing the standard players for streaming media
(Microsoft, Real NetworksPlayer and AppleQuicktime) do not directly compete with iviewit.
They provide the necessary player interfaces that allow a computer user to play the iviewit
files.

Very few companies will find it economically feasible to invest in the systcms and talent
necessary to provide these visual solutions in-house. Sophisticated processes and systems
configurations together with an environment of rapidly changing standards and innovation
combine to create significant barriers for the do-it-yourselfers to create this visual content for
themselves.

What is the Company’s business strategy to deal with future competitive technologies to
maintain competitive advantage?

The critical issues for iviewit regarding competition relate to what are the important
technology issues going forward, where the industry is moving, and what arc the most
important areas for future research and development to maintain a competitive imtiative.

The encoding procedure itself and the evolution recently of many “encoding farms™ is not a
solution, but simply a function of immediate demand. Going forward, significant emphasis
will be focused upon the steps that occur before encoding (i.e. pre-processing for both internet
and broadcasting), the enhancement of existing MPEG 2 format, and variations of MPEG-4 to
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improve it. Because iviewit is a “process technology” with pending patents focused on
efficiency equations, the many applications for this technology are just now being recognized.
Improvements in all three areas cited above will become a core area for new technology in the
future. Significant effort by iviewit in the development of research to improve and expand its
processes and new uses for the efficiency equation are being now extensively explored in
collaboration with others. The Company expects many further patents, improvements in
existing pending patents, and a broad “protective shield” for many new and future
applications will be a focus for the Company. The industry will move toward improvements
pre-encoding, the development of internal efficiencies for encoding and codec formats, and
new advances in broadband delivery in the future. iviewit will focus upon collaborative
strategic relationships in research and marketing channels to continue to position and protect
its intellectual properties.

As the industry discovers new applications, as “hot technology segments” appear and as
competitors emerge in each space, iviewit will emphasize its role as an innovator and
deliverer of solutions to the marketplace with focus upon improving the performance and cost
characteristics of its business environment.

For small entities that develop competitive technologies that become a “hot spot”, iviewit may
either acquire the technology or possibly acquire the competition. For larger companies that
provide a new competitive technology or “hot spot” in iviewit’s product and marketing space,
collaborations, strategic alliances and licensing are traditional tools.

Primarily, iviewit must lead in continual research and development, and employ capital and
resources to maintain its prominence as a technology platform for all areas that become a part
of its offerings in the marketplace.

iviewit will continue to aggressively develop its technologies, applications and its patent pool
and forge strategic R&D relationships to help ensure its position as a leading provider of
visual solutions.  Strategic investments and acquisitions are also anticipated.

oe 38
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VII. FINANCIAL PROJECTIONS

Video processing is priced at $5/min with an average of 4 formats per video. Hosting and
serving is priced at $50/GB per month and $30/GB per month, respectively. The Company
expects to serve 70% of the processed video minutes and to host 25% of the clients’ videos.
The video revenue model assumes each video to consist of 2-5 minutes of source material
varying with segment (music, magazines, studios, sports, other). The Company expects to be
servicing 48 video customers within four quarter of this financing. Based on the above
assumptions, this represents 380GB of encoded video and 6,385GB served for these

customers. See page 14-16 of the Detailed Financial Model in the Appendix for further
information.

Imaging is modeled much the same as video. The Company assumes $3/image for
processing, but hotels/resorts are priced per property at $7,800/property. Monthly hosting and
serving is priced at $149/property for hotels/resorts. General hosting/serving is priced the
same as video on a per GB basis. One-time set-up fees of $1,500 are charged as well. The
Company assumes a licensing fee of $112,500 for the first year and $84,375 for subsequent
years. See page 17-19 of the Detailed Financial Model in the Appendix for further
information.

The revenue projections are as follows:

Figure 12
Projected Revenues

Video Year 1 Year2 Yeard
Encoding $564.,435 $5,305,221 $14,202,070
Archival $98,465 $1,189,155 $4.851,618
Hosting $19.913 $215,011 $729.939
Serving $302,115 $4.343.611 $19,594,573
Master Licensing $675,000 $3.431.250 $3,993.750
Web Design & Consulting $113.100 $480,600 $458.400
Video Total by Year 81,659,929 $14,484,248 $43,371,950
Imaging
Annual License Fee Revenue $21.000 $150.500 $323.500
Setup Fee Revenue $60.000 $147.000 $84.000
1{otel & Resort Packages
Revenue $85.,800 $343.200 $202,800
Image Processing Revenue $576.387 $3.102.735 $5.811.171
Master [icense Revenuc $787.500 $3.178.125 $3.965.625
Hosting Revenue $22.775 $180.002 $516.868
Serving Revenue $232.529 $2.290.568 $7.860.524
Hosting & Serving Revenue
for Hotels & Resorts $9.387 $65.709 $132.759
Archival $45.942 $372.823 $1.089.549
Web Design & Consulting $138.000 $462.000 $472 200
Imaging Total by Year $1,979,320 $10,292,662 $20,458,996
Grand Total by Year § 24.776.9 56 946
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Figure 13
Projected Revenue Breakdown
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Figure 14
Projected Video Revenue Breakdown
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Figure 15
Projected Imaging Revenue Breakdown
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Figure 16
Projected Income Statement

— YEAR1 ~ __ YEAR2 ==~ _ YFAR3

REVENUE $ 3,639,248 $ 24,776,909 $ 63,830,946
COST OF GOODS SOL.D 2,057,453 6,617,445 13,192,434
GROSS PROFIT 1,581,796 18,159,464 50,638,512

OPERATING EXPENSES

SELLING, GENERAL, & ADMINISTRATIVE 9,861,781 13,870,983 24,790,101
RESEARCH AND DEVELOPMENT 776326 1,705,086 2,686,204
TOTAL OPERATING EXPENSES 10,638,107 15,576,069 27,476 305
OPERATING PROFIT (LLOSS) (9,056,311) 2,583,395 23,162,207
NET INCOME (LOSS) 3 (9.157,644) $ 2,364,062 3 16,378,757

EARNINGS BEFORE INCOME TAXES,
DEPRECIATION AND AMORTIZATION 3 (8.860,499)

Vs

J87L945 3 26,610,280
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Confidentiality Statement

This business plan and the exhibits hereto (collectively, the “Plan™) have been submitted
on a confidential basis for use by a limited number of sophisticated investors or acquirers
(the “Investor(s)”) solely for, and should be used only in connection with, an Investor’s
consideration of an investment in iviewit Holdings, Inc., and its affiliates (collectively,
the “Company”). Its use for any other purpose is not authorized. Any reproduction or
distribution of the Plan, or re-transmittal of its contents, in whole or in part, without the
prior written consent of the Company is prohibited.

This Plan contains certain information of a highly confidential nature, including
projections by the Company’s management of the Company’s performance and other
material of a forward-looking nature. The receipt of this Plan constitutes an agreement
on the part of the recipient hereof to maintain the confidentiality of the information
contained herein or any additional information subsequently delivered in connection
herewith. Investors who accept this Plan or become aware of the information contained
herein must understand and comply with the extensive restrictions imposed by Federal
and State securities laws upon their ability to disclose information contained herein to
others or to participate in or otherwise effect or facilitate any transaction relating to any
securities of the Company. Investors who cannot comply fully with such restrictions
should not review the information contained herein and should immediately return this
Plan to the Company.
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Executive Summary

Introduction

iviewit Holdings, Inc. (herein after “iviewit” or “the Company”) is a developer and
provider of several breakthrough proprictary platform audio and visual
technologies, supporting the infrastructure of the Internet. The Company has
developed and launched three breakthrough technologies — video/audio streaming
and image enhancement -- that enable (1) full-screen, full TV frame rate, full-
motion video including stereo quality audio, (2) full screen high definition pictures
that have “scan, pan and zoom” capabilities with a zoom technology never before
seen and (3) high fidelity audio streams at low bandwidths. These technologies
allow, for the first time, a rich and full Internet experience and virtual environment
any time a b2c (Business to Consumer) or b2b (Business to Business) Internet
application can be enhanced by or requires a video, audio or photographic
presentation. By virtue of its enabling technologies, iviewit is leading the
advancement of multi-media applications for websites both in strcaming video/audio
and imaging following the first demonstration of its proprietary technologies in
1998. Since that time, iviewit has refined its several (Patent Pending) processes to
transform these breakthrough technologies into consistently deliverable and
commercially accepted Internet solutions.

Company

Founded in 1999, iviewit has raised over $3 million of equity capital, which has enabled
it to develop, test and commercially launch its visual Internet infrastructure technologies.
Initial, key management is in place, and the Company has successfully passed through its
technical validation phase to ensure that its technology is fully reproducible and reliable.
iviewit then identified several market sectors to emphasize, and it has targeted key early
stage customers in order to gain recognition and commercial acceptance. The company
has formed strong strategic alliances and partners in both the Internet and Multimedia
spaces.

iviewit is engaged in the application of these exciting and new visual and audio
technologies for the use by content providers of all types and consumers to make their
expericnce over the Internct dynamic and real. iviewit’s business model is to:

¢ license its proprietary video/audio streaming and imaging technologies for the

processing, encoding, managing and specialized web-hosting of source material
and content where multi-media Internet distribution is required

e develop image and branding for its technology backbone capabilities

e identify and develop expanded vertical sector marketing and new applications

4
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¢ expand its scaleable processing capabilities on a production-controlled basis

e create a service bureau to compliment the licensing model and provide customers
with image and video processing, hosting and serving services

e launch broad-based promotion and marketing campaigns through advertising,
trade shows and key customer references

e confirm iviewit as the industry Gold Standard in supplying leading edge, multi-
media visual and audio streaming and imaging infrastructure and tools for the
Internet

The Company commercialized in the second quarter of this year and as of June, has its
initial customers including: Hyatt Hotels, Hollywood.com, Broadway.com, Gear
Magazine and Ellen DeGeneres, among many others. The company estimates that the
combined, annualized revenues of these initial customers will reach approximately $4
million dollars once they are implemented and ramped to present customer expectations.
Such revenues will exceed iviewit’s first year expectations. As iviewit secures its next
round of funding, the Company will aggressively accelerate the implementation of its
product licensing and service plan.

Proprietary Technologies

iviewit has developed three complementary technologies to enhance videos, audio and
images delivered over the Internet:

1. State-of-the-art, proprietary technologies, enabling full motion/tull screen/full
frame rate, high quality, distortion-free streaming video and audio to be viewed
by any internet video player at amazingly low bandwidths, with extraordinary
quality and reduced file sizes. Broadband and modem users can see streaming
video with virtually no download time required.

2. State-of-the-art, proprietary technologies, enabling CD quality audio that can be
listened to using any internct video player at amazingly low bandwidths, with
extraordinary high fidelity sound quality and reduced file sizes.

[N]

A digital imaging technology creating the opportunity for full screen still images
and panoramas that can be zoomed and manipulated, distortion-free, in a virtual
environment with almost unlimited magnitication.

5
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Changing the Internet Landscape with iviewit Technologies
Video and Audio Streaming

Until now, the delivery of video content over the Internet was substantially text-based,
and attempts to transmit video content over the Internet have been marred by long
downloads, small image size, reduced frame rates and poor quality. Reducing the
bandwidth time it takes to transmit files usually has meant delivering a picture that
appears herky-jerky and out of sync with the sound. Providing video that is comparable
with television (full motion/full screen/full frame rates), on the other hand, typically has
been impossible because of the large file sizes resulting in the need for over 2 T1 lines of
bandwidth to watch a single video. Trying to squeeze television-quality video files into
sizes that can be transmitted on the Internet proved elusive accompanied by severe
limitations, such as the requirement for costly and often unavailable bandwidth. State of
the art video even for high bandwidth users (ISDN, DSL, Cable, T1 and Fiber) remained
framey and out of sync.

As recently as December 1999, a leading Internet news publication, The Industry
Standard indicated that the Internet speed required for Television-like quality video
would not be possible until the 700+ Kbps range was reached and that “nowhere in the
tech world have there been more unfulfilled promises than in the realm of next-
generation television.” iviewit’s video technologies have bridged the gap by enabling
distortion-free, TV quality video frame rates with CD quality audio in the 150+ Kbps
range, considered optimal for delivering broadcasts over the Internet. iviewit’s video
technologies also greatly enhance the modem users experience, providing a far richer
video than previously thought possible.

Meanwhile, there is enormous content that has been created for television that is ready
for conversion to an Internet application, and the proliferation of new bandwidth capacity
via DSL, cable and satellite is finally providing an environment whereby iviewit’s
breakthrough technologies can easily be adopted and utilized. iviewit believes that there
is virtually unlimited growth opportunity for its proprietary visual Internet backbone
technologies. As a matter of fact, Bill Gates recently stated that “streaming media is the
fastest moving part of the whole digital world.”

Imaging

iviewit’s imaging proccss allows computer users to drive into single or panoramic images
in a brand new “pan, scan & zoom™ environment seamlessly magnifying on any portion
of the image at zoom levels never before imagined (20:1+). This breakthrough
technology will have far reaching impact as it applies to any photograph that the user
wants to enhance. Applications for iviewit’s technologies arc endless.

6
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Benefits of iviewit Technologies

The principal benefits of iviewit’s enabling Internet infrastructure technologies follow:

e the technologies significantly enhance the image quality of any video content
streamed over the Internet regardless of which media and sound player is utilized

e the technologies allow high quality video streaming in the 150+Kbps ranges,
providing better product and price performance for the product delivered and a
tremendously improved result at the 28-150Kbps ranges

o the image technologies enhance the ability to view photographic images on the
Internet by providing incredible “scan, pan & zoom™ enriching the end user
experience

e improved audio stream capabilities at both high and low bandwidths

Management

iviewit has established a strong, experienced key management team, supported by a
Board of Directors representing broad management and industry experience, including
developing technologies, dealing with patent and business legal issues, financing start-up
companies and preparing companies for IPOs. Searches are currently under way to
complete the executive management team by the addition of a CEO, a CFO and a Sr.
V.P. Marketing and Sales.

iviewit also has top Legal Counsel and Business Consultants who bring an extensive
knowledge base, business connections and experience to the development of iviewit.

Market Penetration Strategy & Launch

iviewit has secured initial contract agreements with Hyatt Hotel & Resorts,
Hollywood.com, Broadway.com, (@merican enterprise.com, JM Lexus, Gear Magazine
(Guccione Media), Great Expectations Dating Service and Kids Camps. In addition,
iviewit is currently negotiating with major corporations such as Time Warner, Universal
Studios, MGM., MTV, 3Com, Playboy, and CBS Sportsline.com. The responsc to the
technologics and licensing cost has been positive. While iviewit’s cnabling technologies
arc applicable across a wide spectrum of Business to Business (b2b) and Business to
Consumer (b2c¢) Internet sites, iviewit will concentrate its early initiatives in the
following arcas: Advertising, Entertainment, Ilcalth Care, Hotel and Resorts, Luxury
Items, Executive Search, Sports, Modeling, and Dating Services.

iviewit plans to highlight its video streaming enabling technologies with high profile

websites and events, tradeshows in targeted markets, and conventions. Currently the

Company has established a relationship with Ellen DeGeneres, Tidal 4, Z.Com,
7
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Hollywood.com and Broadway.com. These accounts currently provide significant
branding of the iviewit process with watermarking, logos and personal testimonials.

Intellectual Property

iviewit has protected its enabling technologies by filing five patent pending applications
in both the United States and abroad for its video streaming and imaging capabilities,
covering a wide array of enabling technologies. The Company also has an additional
five remaining Provisional Patent Pending applications that will be converted to patent
pending status within the allowable period.

These technologies carry broad claims, where patent searching on several key
components has revealed no apparent prior art or conflicting technologies. This gives
iviewit not only strategic advantage and potential exclusivity in this space, but also the
opportunity to license its proprietary technologies on a current and ongoing basis.

iviewit has adopted a two-pronged approach to building an extensive patent portfolio: (1)
iviewit plans to continue aggressively developing and seeking patent protection for its
own proprietary technologies; and (2) iviewit will further seek to improve upon existing
technologies as these technologies come to the market.

iviewit believes that the processes underlying these inventions are unique and novel, and
it has retained Foley & Lardner, one of the most reputable patent law firms in the United
States to shepherd its patent development and procurement. In addition, iviewit has
retained Kenneth Rubenstein of Proskauer Rose LLP to oversee its entire patent portfolio;
Mr. Rubenstein is the head of the MPEG-2 patent pool.

Financial Summary and Investment Opportunity

iviewit has raised $3 million of equity capital to date, including venture funding received
in September 1999 from Huizenga Holdings, Inc./Investech Holdings LLC. Huizenga
Holdings 1s controlled by Wayne Huizenga, a successful industrialist best known for
starting Waste Management, Blockbuster Video, Auto Nation, Boca Resorts and the
owner of major sports teams such as the Miami Dolphins football team, the Florida
Marlins baseball team and the I'lorida Panthers hockey team.

Second round funding has been received from Crossbow Ventures/Alpine, a significant
private investment fund, located in Palm Beach and Geneva, Crossbow’s management
includes the prior scnior infrastructure of Merrill Lynch Ventures. CrossBow's industry
focus corresponds to the tremendous growth that Internet-related companies are
experiencing. Their well-balanced portfolio includes companies in technology.
telecommunications, healthcare and environmental services sectors.

iviewit is prescntly scecking two investment tranches. The first and most imminent will be
a $2-3 million cquity bridge leading to a significant capital raisc of $20 million to be
achieved by the fourth calendar quarter ot 2000.

8
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Potential exit strategies for iviewit investors may include any one, or a combination, of
the following opportunities: IPO, partner with a major company or acquisition.

Strategic Business Plan

Company

iviewit Holdings, Inc. located in Boca Raton, Florida, was formed in July of 1999 under
the laws of the state of Delaware. iviewit was formed to research, develop, license and
sell its enabling proprietary Internet based visualization products and services to the e-
commerce market through it’s wholly owned operating subsidiary iviewit.com, LLC.

Over the past year, iviewit has confirmed the efficacy and reliability of its technologies
for commercial exploitation, initiated digital imaging production, established a
demonstration web site, developed initial key management infrastructure and hired an
initial sales staft. The Company publicly launched its platform technologies early in
2000, and, as of May 2000, has initial high profile customers that have confirmed the
commercial value of iviewit’s technologies. iviewit is presently seeking additional
financing to support further commercialization and realize the full potential of its
products and technologies.

Product Applications

iviewit’s impressive visual media products are the result of several years of development
focused on the entire process of image/video delivery over the Internet. Care has been
taken to be platform agnostic to preserve the broadest possible range of applications and
retain the highest viewing audience. iviewit’s suite of video and imaging technology
processes work across all industry platforms, meaning that iviewit’s video process will
enhance and work with Microsoft’s Media Player, Apple Quicktime and Real Networks
players. The result is industry leadership products that do not require special
downloads or equipment. A recent survey indicated that over 90% of site visitors
simply “move on” when required to download special software to view pages content.
iviewit processes arc proprietary and protected as Trade Secrets and Patent Pending
applications filed with the U.S. and International patent officcs. While video streaming
and imaging are treated separately, it should be noted that they are complementary both
from a process point of view and from a customer perspective. Many potential markets
have both requircments such as the entertainment industry, resort and hotel industry and
the health care industry. iviewit views the combination of these products as a suite to be
an integral part of its sales portfolio.

9
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Video Streaming Products

iviewit Streaming Video
Process

v —
SOURCE ENCODE . USER VIEWING
VIDEQ TAPE, VIDEQC TO VIDEO PILAYER: USER SELECTS
DISK OR VIDEQOCAM MEDIA/REAL/QUICK PILAYER AND VIDEO
CAPTURE l
7O DIGITAL FILE PROCESS RESULT:
FORMAT POST TO WEB RICH VIDEO EXPEIENCE
¥ w FULL SCREEN CAPABILITY W/O
EDIT DIGITAL INCREASING DISTORTION
FILE (OPTIONAQ EXCELLENT MOTION
COLOR/LIGHT TRACKING
 BALANCE CUT/PASTE NORMAL FRAME RATE OF 2997
FPS

7/21/2000 IVIEWIT CONFIDENTIAL

Streaming video is the most exciting form of content distribution over the Internet and
has challenged the industry since its inception several years ago. Current processing
techniques do not provide solutions for clear, full TV frame rate, full motion, full screen
streaming video at 150+ Kbps. iviewit has developed encoding solutions that do provide
for full motion, full frame rate, full screen streaming video at speeds ranging from 56-
150+ Kbps. These competitive advantages are at the core of iviewit’s markel
opportunity.

Capturing high action and motion in Internet video has been a particular challenge
because the image refresh process tends to produce highly distorted pictures. iviewit has
succeeded in producing near TV quality video over broadband networks and has
significantly improved modem results. These results are obtained while minimizing the
bandwidth and file sizes required for streaming the video event, a significant economic
consideration.

Internet ready streaming digital files are produced from virtually any source creating
NTSC (US) compatible or IEEE 1394 firewire interfaces. Other modality such as PAIL. or
SECAM can be accommodated. The output digital files are Microsoft Media Player.
Apple Quicktime or RealNetworks RealPlayer compatible. Multiple files are produced
for both modem and broadband use. iviewit’s processing times range from an
astonishingly low 3 to 6 times the playtime of the vidco. The proprietary process is
extendable to include video acquisition; even though this phasc is not a pre-requisite.
improvement in final vidco quality is attainable by using iviewit’s total video process.
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Digital Imaging Products

iviewit Virtual Imaging Process

[
SOURCE IMAGE PROCESS IMAGE USER VIEWING 1
PHOTOGRAPHIC PRINT, COMPRESS IMAGE AND USER SELECTS IMAGE
FILM OR DIGITAL FILE PROCESS FOR TARGET FROM MENU FOR
¢ VIRTUAL VIEWING* VIEWING
CAPTURE l l
TRANSFER INTO SYTEM BV HTML SETUP USER VIEWING 2
SCANNING OR LOADING SETUP FOR WEB PAGE IMAGE IS LOADED
DIGITAL FILE VIEWING* INTO CLIENT SYSTEM
- l
Iviewit’s process captures the detail of the original image and USER VIEWING 3
preserves it through the entire process to delivery, over the internet,
to the end user. The challenge is to preserve the image quality URER MANIPULATES THE
ot . geistopr v 1mage qualtty VIRTUAL IMAGE BY
during compression (up to 100:1) while preserving all the defail for T0OMING IN ON
zooming (magnification) without distorfion. INTERESTING FEATURES
AND PANNING AROUND THE |
* TYIEWIT PROPRIETARY PROCESS IMAGE 5
712412000 IVIEWIT CONFIDENTIAL
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Above left is an example of an original picture. The center image
portrays the view ona PC monitor on the internet receiving the
picture. Above right the user has zoomed in on the hand position of
the batter. The picture has not lost any clarity because of the
zooming. To the right the user has panned across the picture to view
the batter’s head without having to re-trace steps back to the full
image.

The process to provide perfect clarity while maintaining the ability to
zoom and pan is the heart of iviewit’s image patent applications.

7/3/2000 IVIEWIT CONFIDENTIAL

iviewit offers a wide range of “over the web” high quality, full screen imaging
technologies. Images processed by iviewit can be viewed with extraordinary zoom and
within panoramic environments of up to 360 degrees. Images produced by iviewit’s
proprietary process are identical in quality regardless of the end-user’s Internet
connection speed. Image size is tailored to the bandwidth of the receiving system in
order to minimize download times and optimize the end-user’s experience. Output file
sizes typically range from 30KB to 400KB for a full 360-degree panorama. . Source
material may be conventional emulsion type film or digital and the process requires no
special costly camera equipment compared to similar web imaging. Special photographic
techniques are employed to ensure the final quality of the process. Unlike conventional
web-ready images that become severely distorted after magnitication attempts of just 1-2
times, iviewit processed images are espccially resistant to pixel distortion even when
zooming in to obtain screen magnification levels of 20:1+. Real 3D®, Inc. engineering
teams have reviewed the imaging process and results, and the comment from their review
was “superb”, “cool” and “clegant”.

These are the types of digital images that iviewit can crcate with its “scan, pan and
zoom” technologices:

e Single shot - A single photo frame. Used for simple flat scenes or objects with depth
imaging

12
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e Single shot “Pan, Scan and Zoom” — A single photo frame with the ability to zoom
into the picture for magnifications of up to 20X

e Quarter “Scan, Pan and Zoom” - Typically 3 photo frames stitched together to
provide a wide perspective and up to a 90 degree camera sweep angle

e Half “Scan, Pan and Zoom” - Typically 6 photo frames stitched together to provide
up to a 180-degree panoramic camera sweep angle

e Three quarter “Scan, Pan and Zoom” - Typically 10 photo frames stitched together
to provide up to a 270-degree panoramic camera sweep angle

e Full “Scan, Pan and Zoom” - Typically 13 - 16 photo frames stitched together to
provide up to a 360-degree panoramic camera sweep angle

Revenue Strategies for Video and Imaging Products (Licensing and/or
Service Models)

The Company intends to leverage its core technology to the Internet, and to markets with
closed infrastructures, such as the cable television and video-on-demand industries. In
order to maximize its first-to-market advantage and secure the greatest possible
penetration, iviewit has elected to pursue a technology licensing and partnering strategy,
primarily targeting the major streaming media and digital imaging distributors.

The greatest potential for iviewits technologies will be in digital content servers for two
fast-growing market segments - Internet infrastructure for serving streaming media and
video-on-demand (VOD).

iviewit intends to create a profitable, recurring revenue base by licensing its platform
technologies or performing the following services for customers:

e Technology Licensing to Parallel Markets

o Site Licensing for the Distribution of Product Processed by iviewit - Each site
distributing iviewit visual media product must license the technologies. The licensing
fee will be collected up front as an annual fee and there may be additional royalties
due within each annual licensing period for expanded use of the product.

o Image and Video Processing - There is an option between basic processing and
edited content processing for a higher quality output. Priority and standard time
processing is provided. Priority processing guarantees a next day delivery via file
transfer protocol to the customer or posted to the iviewit website. Standard delivery
is within 5 working days.

e Web Hosting of Image and Video Content, Linked to a Client’s Site - This service
will be for content owners who do not have the server capacity to store or stream their
content and will not be applicable to all clients. This is an extension of the current
web site. Seamless linking 1s a well-established Internet technique and has been
validated by iviewit testing with prospective customers. Since this is not a core part
of its business model, iviewit is investigating the option of hosting scrvices through
strategic alliances.

13
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e Photographic or Video Recording Services - iviewit has a national arrangement
retaining the services of a large number of professional photographers and video
producers in order to handle customer requirements.

o Web Site Creation and Hosting - Professional designer support is available through
iviewit’s subcontract with Real 3D®, Inc. and other web site specialists.

Future Product Developments

iviewit’s goal is to maintain a leadership role in visual technologies and continued
research and development will be deployed to this end. iviewit’s product output will
stress user friendliness, superior picture quality and effective presentation for the
experience by the end user. New markets will include hardware and software
applications that will embrace these platform technologies.

Extensions of the current technologies are planned to provide similar improvements in
videoconferencing. Early testing has validated the feasibility of these extensions and
funding will provide the resource necessary to complete the development work. It is
estimated that products could be ready to market within 6-9 months from funding. Also,
a TV interface adapter, which allows a PC monitor output to be connected to a TV set, is
currently available. Using a 1'V this way further enhances the quality of the video since a
TV set is optimized for displaying video images. This has paved the way for a new era in
Pay-Per-View distribution across the Internet.

Industry Analysis

Broadband Industry

The transmission of data intensive content over the Internet has been limited due to both
technological and bandwidth constraints. However, the increasing availability of
improved delivery systems, such as digital cable modems, T-1 lines, satellite delivery

systems and DSI.

networks are enabling the
use of more feature-rich
multimedia content.
Even at these higher
bandwidth speeds video
quality remained poor
until iviewit developed
processes that allowed
users at these speeds TV
: quality video streaming.
1999 2000 2001 2002 2003 These broadband systems
typically allow sustained
data transfer to the user of at least 256
kilobits per second, or approximately 5

Expected Growth in
Broadband Subscribers

# of Subscrib
(in millions

Chart {.0 — Forrester Research and Broadband Intelligence
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times the access speed of the fastest standard narrowband modem:s.

US cable modem subscribers are expected to increase to 3.3 million in 2000 (up from 1.6
million in 1999). DSL customers (serviced by phone companies) will nearly triple to 1.4
million in 2000 from 500,000 in 1999.! And the total number of broadband subscribers
by the end of Year 2002 and 2003 is expected to be 16 million and 26 million,
respectively.2

The broadband industry is drawing billions of dollars in capital investments to develop
the necessary infrastructure for broadband content and delivery. The cable companies are
massively marketing this existing user base to include broadband access. Similarly, the
telephone companies are upgrading their lines to offer DSL access. In addition, major
hardware manufacturing companies, application developers and content providers are
racing to be the de facto standard for broadband delivery.

Streaming Media Industry

Multimedia streaming technology is bringing new levels of versatility, quality and
simplicity to the creation and distribution of multimedia content over the Web. One
measure of the growth in use of streaming media is the number of registered users posted
by RealNetworks, a company that develops software used by broadcasters to stream
multimedia content over the Internet. The first RealPlayer was released in 1995, and to
date, over 80 million unique users have been registered. The RealPlayer download rate
now exceeds 175,000 per day, an increase of more than 270% since the beginning of
1997.

The emergence of rich multimedia capabilities, such as streaming audio and video, will
continue to enhance the effectiveness of the Web as a mass communications medium and
Intranets as a means to improve corporate communications. Content delivered through
traditional media, such as television and radio, will increasingly be augmented by
delivery over the Internet.

Digital Imaging Industry

Companies are rapidly adopting the use of digital imaging to effectively promote their
products on their web sites. Digital imaging provides businesses with a powerful, cost-
effective medium to maximize the impact of their web sites; however, most of the
images remain flat two-dimensional images offering a limited field of vicew.
Technological innovations that enhance realism and interactivity and contribute to a
viewer’s retention to that web site will facilitate the success of e-commerce by leading to
increased sales and advertising rates. Specifically, immersive imaging, or the ability to
enjoy the viewing perspective of being inside the image, is becoming increasingly
popular with many web sites and webmasters. However, image creation with many of

! Broadband Intelligence July 1999
* Forrester Research
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the existing immersive technologies is labor intensive, produces poor visual quality and
requires proprictary hardware and software. As a result, market acceptance of these
technologies has been limited. Until iviewit’s digital imaging process the users ability to
zoom into a picture or virtual reality environment was limited due to pixel distortion.

In order for widespread adoption of immersive imaging by businesses and consumers to
occur, new immersive technologies must compete with iviewit standards such as:

» Ease of creating and viewing an image

» Ease of distributing and sharing the image
e “Scan, Pan and Zoom™ Capabilities
e Cost effectiveness

e Use of standardized technology

Platform independence

Market Opportunity

Initial Marketing Strategy

iviewit has elected a two-pronged strategy to initially market its technologies. The first
stage is to target high profile intellectual property owners and distributors, as clients, to
encode their images and videos then watermark those images with iviewit’s logo. The
second stage will capitalize on the many opportunities to co-brand with world-renowned
stars and clients interested in bringing marquee events to the Internet medium. As a
prime example, Ellen DeGeneres has produced a three-minute video endorsing iviewit as
the premiere video streaming company, and Hollywood.com has allowed for video clips
of movies to be streamed with an iviewit watermark and logo branding.

The Company has developed a marketing plan and detailed budget to develop key
business segments. The elements of that plan include: (i) a national print media campaign
targeting corporate decision makers for encoding images for commercial websites; (ii) a
national b2b Public Relations campaign designed to build awareness and demand for the
ivieiwit.com imaging technologies targeting the strecaming media and digital still imaging
markets; (i11) a trade show plan specifying the number of shows and conventions the
Company must attend to promote its imaging technologies and an accompanying plan
detailing how the Company will effectively present its technologies at thosc shows; (1v)
sales collateral materials to support the sales force; (v) a plan for branding exclusive
internet video events to highlight the Company’s technologies and turbo-charge its public
relations efforts; and (vi) an execution strategy to upgrade iviewit’s web site to promote
its technologies and support its customers.
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The company has budgeted several million dollars in marketing expenditures to
undertake these marketing activities, iviewit has initiated a search for an advertising/new
media agency and a public relations agency with demonstrated competence in the b2b
technology space to assist the company in developing and implementing the marketing
plan. The Company currently retains a leading Publicist in the entertainment industry.

Strategic Alliances

Real 3D®, Inc.

iviewit has established a strategic partnership with Real 3D®, Inc., the premier supplier
of 3D graphics technology in the world and holder of more than 40 patents in 3D
visualization technology. Intel has recently acquired Real 3D®, Inc.. Real 3D®, Inc.
is providing hosting, serving and technology enhancement services to iviewit. Real
3D®, Inc. has participated in the technology evaluation phase of iviewit’s proprietary
Imaging and Video Streaming products, and they have stated: “Real 3D®, Inc. has
found iviewit’s web-based products to offer an extraordinary high-resolution
panoramic view capability that can have many uses in the e-commerce arena.”

Medical OnLine Inc. (Mediol.com)

iviewit has established a strategic relationship with Medical Online (Mediol.com), which
is a leading Boston based internet service and data provider offering a unique search
engine that provides easy access to clinical and diagnostic data for doctors, hospitals,
insurers and patients worldwide. The purpose of this relationship is to facilitate the
handling and delivery of healthcare information with high quality imaging and streaming
video capabilities. iviewit’s technology was chosen by Medical Online to provide a more
effective and timely delivery of imaging and healthcare information including the
possible addition of MRI’s, CT scans and other pertinent data for physicians and leading
hospitals. This strategic alliance is expected to provide a more effective means of medical
diagnostic evaluations for the treatment of patients. Mediol's mission is to give patients,
physicians, and hospitals easy access to an extensive online database of clinical
diagnostic data compiled from a number of the world's preeminent medical institutions.
With the help of the Medical OnLine search engine, users have the luxury of matching
current diagnostic images and graphs with similar or identical archival records, complete
with clinical information on each case. Using this data, doctors accomplish better clinical
evaluations and create more effective treatment therapies regarding a paticnt's condition
while patients acquire the information they need to take control of their healthcare.

DSI, Inc.

Most recently, iviewit has signed an agreement with DSI, Inc., a global provider of video
and photography services to provide corporate clients turnkey production, and iviewit
image & video processing for the Internet. DSI was formerly "ZipVideo" and has a
network of photographers and video professionals covering every zip code in the U.S.
and Canada as well as other international countries.
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DSI recently contracted with Dovebid (one of the largest b2b auction websites) to be the
sole provider of video and photography services to Dovebid's corporate clients. DSI and
iviewit will co-market services to provide full-service production and processing as well
as iviewit processing solutions for Dovebid clients.

DoveBid, Inc. is a leading business-to-business on-line marketplace for capital assets
(currently, 19 industrial categories) featuring Webcast auctions and value-added services.
With millions of dollars of business assets available for sale, a regular schedule of
Webcast auctions, and an extensive base of large corporate customers, DoveBid is
creating a liquid, global market for capital assets.

DoveBid has conducted over 3,000 industry-specific auctions throughout the world
selling over 10,000,000 individual lots. Buyers from Santa Clara to Singapore have
responded by purchasing over $5 billion in assets.

Markets for Video Streaming and Digital Imaging

Streaming media is now the most widely used application, after browsers and online
programs like AOL, on the Internet... and it is growing exponentially. Microsoft’s
Media Player, RealNetworks player and Apple’s Quick-Time player are, together,
installed on over 100 million PC’s worldwide. Clearly, consumers want quality video, of
their own selection, at a time convenient to them, on demand.

The parties involved in video streaming include end consumers, business e-commerce
sites, intellectual property owners and the digital distribution companies mentioned
above. iviewit’s suite of technologies will positively affect and benefit all of these
parties.

e End Consumers for Video and Audio Streaming- For consumers who have a
broadband “pipe” in their homes, streaming video is the “killer application.” The
promise of rich visual content defines the reason for paying between $40 - $50 per
month for the increased bandwidth. It means that consumers can see the
entertainment, news, product commercials, infomercials and education videos they
want - at near TV quality. That promise will be maximized by the proliferation of
content delivered through and with iviewit. The companies responsible for providing
the infrastructure for broadband recognize the importance ot promoting enabling
technologies and driving media-rich content to the web. Their paradigm has shifted
to include content creation as a significant element of their overall strategy. Greater
availability of quality content on the web will increase demand for the pipes
necessary to view it.

o Business to Business (b2b) E-Commerce Sites for Video and Audio Streaming -
For b2b e-commerce sites, iviewit’s technologics will provide an affordable solution
to enhance the promotion of their products and services. By digitizing their alrcady
produced video commercials, infomercials, product announcements and product
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manuals through iviewit’s proprietary system, business e-commerce sites can
leverage their video and image investments into an on-demand Internet medium.
There are over 14 million businesses with broadband connectivity indicating a large
installed base of customers for quality visual experiences. Licensing these b2b sites
will be a primary market focus for iviewit’s technologies.

o Intellectual Property Owners of Video and Audio Content - For intellectual
property owners, including film studios, record companies, independent film
producers, television networks, sports leagues etc., iviewit’s technologies means that
video streaming can finally become a revenue source. Most of these firms have
already begun to stream promotional clips over the Internet. Few, if any, have
monetized their content. The reason is simple; consumers will not pay for the small
screen, grainy content prevalent on the web today, and the pipeline required for
serving these files is expensive. iviewit’s technologies provides a solution for both
these issues by enhancing already produced videos to become full-screen video
quality streams and reducing the digital stream size required to serve them. These
solutions are at the core of iviewit’s competitive market advantage.

¢ Digital Imaging - Companies are increasingly using digital imaging to promote their
products and present information on their web sites. Digital imaging provides
businesses with a powerful, cost-effective medium to maximize the impact of their
web sites. However, most of the images remain flat and two-dimensional offering a
limited field of view. The Company’s immersive imaging (the ability to create the
viewing perspective of being inside the image) is becoming increasingly popular with
many web sites across all industries. Image size is tailored to the bandwidth of the
receiving system in order to minimize download times and optimize the end-user’s
experience. iviewit processed images are especially resistant to pixel distortion even
when zooming in to obtain screen magnification levels of up to 20:1+.

In summary, the market potential for iviewit’s technologies is enormous. iviewit will
engage in a high profile launch campaign designed to build awareness for its
technologies with all the key market influencers and then concentrate on a licensing
program to populate its technologies among b2b and b2c¢ Internet sites.

Market Penetration

iviewit has identified various markets to target with its imaging and video streaming
technologies. iviewit has already begun to sell its technologics to various corporations
and is currently in negotiations with the following potential clicnts.
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CONTRACTED ACCOUNTS

Hollywood.com

Hyatt Hotels & Resorts
Gear Magazine/Guccione
Media

Ellen DeGeneres

J.M. Lexus

Atlas Entertainment/Tidal 4

Boca Resort & Beach Club
Broadway.com

@merican enterprise.com
KidsCamps.com

Great Expectations/KISMET
Medical Online

Z.com

L.ovemate

Sitesnet.com

Dovebid/DS]
www.centrack.com

PENDING ACCOUNTS

Time Warner
3Com Corporation
Playboy.com

MTVi/NViacom
Alliance Entertainment

Healtheon\WWebMD

MGM

Greg Manning
Auctions/Amazon
Universal Studios
Broadbandsports.com
Healthstream

CBS Sportsline.com
Versifi

Zentropy Partners
Inter@ctivate
Ezlinksgolf.com
Machineweb.com

Video streaming and still image enhancement are nascent markets and there are no
benchmarks for pricing iviewit’s proprietary technology enhancements. iviewit realizes
that the needs and budget for each customer and indeed across industries vary
tremendously. In response to this, iviewit may need to specially draft and negotiate a
licensing contract with each customer, until such time as industry and iviewit licensing
standards have been developed. iviewit has retained top licensing counsel with Foley &
Lardner to facilitate this process

Therefore, iviewit has based its licensing strategy and product penetration on the
following information:

e iviewit’s contract negotiations with current clients

e iviewit’s understanding of what companies (cost effectively) arc willing to pay
for these technologies, including the business economics of a given industry

Pricing Model — Video Streaming

iviewit will require an annual license to process a video source into an iviewit file to be
streamed over the Internct. The licensing fee will depend on the number of video/audio
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streams and digital images that the customer uses for its web site. The rationale behind
this is that the license fee should be greater if the technologies are being used and
exploited by a larger number of users. And generally, web sites that have larger number
of users require additional distributed servers. iviewit has decided to use distributed
servers as a usage benchmark (instead of number of hits to the web site streaming the
video) because of the ease in benchmarking the fee to clients in this manner.

iviewit charges a per minute fee for the processing of the video. Depending on the needs
of the client, the processing of the video will vary. For example, an advertising agency
focused on optimizing 30 and 60 second spots will have vastly different requirements
than a worldwide hotel chain with three to five minute infomercials on each property.
Additionally, there are different levels of processing costs associated with the image
quality required by the client. For a client that does not require frame by frame analysis
of its video (i.e. a video segment on a local community college), the amount of labor to
process the video is minimal and the charge is $5 a minute to process for each platform
and speed. Typically, customers request high and low bandwidth across all three of the
major players resulting in a $30 per minute fee. For clients who require editing for their
video, iviewit charges incremental fees priced to account for the time and labor involved.

Although not a core part of its business, iviewit will offer video hosting for those clients
who need a complete video streaming solution. The monthly storage, database
maintenance and serving fee is based on the number of gigabytes hosted by iviewit.
iviewit sees this pricing model as part of its overall plan to identify and “brand” itself as a
total solution service-oriented business for its clients. iviewit may outsource this service
with several partners according to the scope and scale of the client requirements.

Pricing Model — Digital Imaging

iviewit will require an annual license fee to process still images to a zoomable and/or
panoramic iviewit digital image. The licensing fee increases with additional distributed
servers used by the customer.

iviewit will offer a turnkey suite of services to its customers that include: capturing,
processing and hosting the images. In addition to the per image processing fee, iviewit

will also charge a monthly fee for the number of images served.

Competitive Analysis

Streaming Media Competition

Three recognized companies processing video for streaming are Loudeye Technologies.
Inc., Sonic Foundry, Inc., and Microcast, Inc. All of these companies are in their infancy
(even though Loudeye and Sonic Foundry are public) and all typically encode streaming
video and/or audio using standard, commercially available technology.
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In addition, many businesses have resorted to in-house encoding for a variety of reasons
including: lack of available services, little or no advantage to using available services or
specialized requirements such as response time, or proprietary content. iviewit service
and licensing offerings provide solutions to these companies not previously available. A
complete matrix follows demonstrating iviewit’s competitive advantages over other
companies in the streaming media space.

Video Technology Comparison Chart

Streaming Video Intellectual Property . )
. Streaming Video
. Customer Broadband Video
Company Links . . Intellectual Property
Processing Content Creation Claim A
Business Model Platform Claims alm Areas
Platform Technologies
L. iviewit website Licensing & 5 for full-screen, full
Iviewit Service YES frame rate content
creation
Hoovers @
Loudeye Loudeye Website Service Only NO My Slide Show
Hoovers b
Sonic Foundry Sonic F 01.mdry Service Only NO Encoding Automation
Website
VideoDome
VideoDome Website Service Only NO | Encoding Automation
Microcast Website Advertising NO Browser Video Frame
Revenue Share

Video Competitor Analysis

* Loudeye Technologies has a Web-based MediaUpgrade software that converts audio and video content from such
varying formats as AVI, VHS, Quicktime, and WAV to a variety of streaming media formats for Web publishing. its
MySlideShow application is used to make streaming online presentations using both images and sound. Loudeye
(formerly Encoding.com) also offers encoding, project analysis, application development, and hosting services.

* Sonic Foundry makes software for creating, manipulating, and storing digital audio and video data. Its ACID suite
enables users to arrange and play back looped sound samples using a PC.

! VideoDome claims IP for video processing that speeds up the conversion time by automating the digitizing process.

% jviewit has Enabling Platform IP for broadband and lowband specific video processing that enables
full screen, full motion video at 150+kbps.
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Digital Imaging Competition

Interactive Pictures Corporation, Ulead Systems, Inc. and MGI Software, Corp. are
recognized companies providing imaging for the Internet. The result of iviewit’s
Intellectual Property (Trade Secrets and Patents Pending) advantage is that no other
company in the e-commerce imaging space has the ability to display a single image file
with high resolution, distortion free “scan, pan and zoom” functionality without the
viewer obtaining and installing special software. With iviewit’s imaging process, the e-
commerce solution achieves the highest resolution image quality upon zooming, enabling
virtually high resolution zooms under extraordinary magnifications. iviewit currently has

the largest full screen virtual imaging capability of any company in this space. The
following table outlines the key distinctions.
Imaging Technology Comparison Chart
Image Single Single S“g(‘:ll]tsan‘ Pixelation
) Screen 360° Still Panning Virtual Image
Company . o Zoom Upon . .
Size Zoom Zoom Ability Image Distortion
& Pan Zoom
YES, warping,
IPIX-original | small | YES NO Up, D, 1 ypg YES YES | and “rishbowt
Lt, Rt eftect
IPIX-bamboo | ™ NO NO Lt, Rt NO YES Nozoom | ypq
size available
1 Up, Dn,
MGI Software | small NO NO Lt Rt NO | YES NO NO
YES, wavy
Ulead small | NO No | UpDnol o YES YES upon
Lt, Rt panning
Iviewit Full YES YES ULpt’ ?&" YES YES NO NO

Table 2.0 - Imaging Competitor Analysis

' Mar single image zoom files require special plug-in downloads. The universal viewer (viewed through
standard browsers) Flashpix format only feeds individual straight JPEGs with no pan or zoom
functionality.

iviewit's Competitive Edge

iviewit 15 not the only company to provide video/audio strcaming and immersive imaging
solutions although it is important to understand that iviewit has proprictary processes that
differentiate it from other providers. The development of iviewit’s proprictary
technologies and techniques has been the focus of the Company’s patent portfolio.
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iviewit’s proprietary technologies have been designed to utilize and take advantage of the
burgeoning availability and use of broadband (100-700 Kbps spectrum) using existing
user browsers and players (e.g., Real Player, Media Player and Quick Time); other
known efforts at video/audio streaming and imaging that were developed for these
bandwidths produced results associated with dial-up modem capabilities. iviewit
technologies have accomplished previously unachieved quality and features in streaming
audio and video, with the intent and capability to drive these advantages downward (from
the “sweet-spot,” or most efficiently used broadband zone: 150+ Kbps) to the dial-up
range. The result is improved quality even at low bandwidths. In comparison, the
competition’s attempts to improve the quality of streaming video have resulted in
significant limitations and compromises such as; reduced frame ratcs, small screen
display and herky-jerky video with “kung-fu” movie-like audio

Barriers To Entry

iviewit is the first and only company to provide video streaming that delivers a rich video
experience with virtually distortion-free, full screen capability at normal, TV- equivalent
frame rates of 29.97 fps (frames per second).

Similarly, iviewit is the first and only company to provide virtual imaging that preserves
and delivers full image quality and detail of the original image - without distortion - not
only during compression (up to 100:1), but also through high resolution zoom and
magnification.

o These technical breakthroughs, and their commensurate features and benefits,
comprise iviewit’s Patent portfolio and Trade Secrets, constituting a significant
Barrier to Entry to others, while also giving it First Mover Advantage in the
marketplace

e The proprietary technologies inherent in iviewit’s portfolio, together with the
mathematics required and the algorithms developed to achieve these results, have
been translated to provide the underpinnings for the profound intellectual property
potential inherent in iviewit’s patents pending, also constituting a significant
Barrier to Entry

e In accomplishing these technical breakthroughs, iviewit has accomplished what
cngincers previously thought unachievable under current bandwidth limitations.
iviewit’s two-year development investment gives it significant lead-time in this
space providing a significant competitive advantage in development time.

e The early customer validation that iviewit has enjoyed (as outlined in the Market
Penetration section) will generate and cnablc additional market momentum. not
only establishing iviewit’s breakthrough tcchnologies as unique, but also
underscoring and confirming it as the Gold Standard for video/audio streaning
and imaging over the Internct. This also creates a significant Barrier to Entry.
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Financial and Investment Opportunity

Over the past year, $3 million of equity capital has been invested in iviewit. The early
investor is Huizenga Holdings\Investech Holdings LLC. Wayne Huizenga was the CEO
of Waste Management and Blockbuster Video before founding Republic Waste Services
and AutoNation. Another recent investor is Crossbow Ventures/Alpine, a sngmﬁcant
private investment fund, located in Palm Beach and Geneva.

iviewit is presently seeking two investment tranches. The first and most imminent will be
a $2-3 million equity bridge leading to a significant $20 million capital raise to be
achieved by the fourth calendar quarter of 2000.

The funds raised will be used to recruit additional management infrastructure and support
staff, expand market applications of iviewit’s proprietary visual infrastructure Internet
technologies, scale up additional equipment necessary to support additional customers
and generally fund the Company until its expected break-even in 18 months. Once break-
even occurs, iviewit rapidly begins generating strong cash flow and high gross margins.
At the end of FY Two, iviewit is projected to be licensing and supplying its video
streaming technologies to about 400 customers and its imaging technologies to
approximately 450 customers. Full projections for the second year post funding, based
on a $20 million raise, call for sales of about $21 million, gross margins of approximately
79% and EBITDA of approximately $3 million. For year three, revenues are expected to
achieve $45 million per annum, gross margins of approximately 81% and EBITDA over
$15 million.

Potential exit strategies for iviewit investors may include any one, or a combination, of
the following opportunities: IPO, partner with a major company or be acquired.

Management Team

Officers

Brian G. Utley, President - Mr. Utley comes to iviewit from a very significant career in
the computer industry. For over 30 years, he was responsible for the development of and
world-wide management of many of IBM’s most successful products, such as the AS400
and the PC. Entering IBM’s executive ranks in the early 1980°s, Mr. Utley’s impact was
fclt in all arcas of that Company’s advanced technology product development, including
Biomedical Systems, European Operations and, very significantly, IBM’s launch of the
PC. Following the U.S. introduction of the PC, Mr. Utley moved to Europe where he was
responsible for a number of IBM's overseas activities including product development,
product management and market development, the most notable of which was managing
the launch of the PC across Europe and the Middle East. His career with IBM culminated
with his responsibility as Vice President and General Manager of IBM Boca Raton with a
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work force of over 6,000 professionals. Mr. Utley 1s well known for his technical
expertise as well as for his focus on quality, team building, organizational skills and
commitment to results.

Michael A. Reale, Vice President of Operations - Mr. Reale carries extensive
operations and executive management experience, which will enable iviewit to develop a
well organized and efficient production capability. Mr. Reale began his career with IBM
where, over twenty years, he advanced through several production process managerial
functions, culminating as Director of Manufacturing for their Personal Computer
Division. Following his tenure with IBM, Mr. Reale joined SCI Systems, Inc., a Fortune
500 electronics contract manufacturer, as Senior Vice President, where he was
responsible for seven operations both in the U.S. and overseas. Following SCI, Mr. Reale
spent two years as President of MGV Manufacturing Corp., a premier provider of
computer memory assemblies with operations in the U. S. and Europe, where he
increased sales by 200%. Most recently, Mr. Reale filled successive executive positions
with Boca Research, a publicly owned manufacturer of personal computer enhancement
and Internet thin client products, where he progressed to and became COO. The
particular value-added skills that Mr. Reale brings to iviewit encompass operations
experience at all levels of an organization, including P&L responsibility, quality and
delivery performance accountability.

Raymond T. Hersh, Chief Financial Officer — Raymond T. Hersh recently has been a
private investment banker, specializing in the strategic development of emerging
companies. He has over thirty-five years of successful business and operating experience
involving financial services, telecommunications, manufacturing and corporate strategic
planning. Most recently, he was co-founder and President/CEO of a telecom start-up
specializing in providing healthcare information. For over twenty years, he successively
grew two Florida-based specialty manufacturing companies from combined revenues of
about $2.7 million to over $19 million, acting as President/CEO and Executive Vice
President/Chief Financial Officer, respectively. Previously, Mr. Hersh spent nine years as
an investment banker in New York City where his last position was as President of a
member firm of the New York and American Stock Exchanges. Earlier, he spent five
years as an Enforcement Attorney with the U. S. Securities and Exchange Commission in
New York City where he exited as a Branch Chief. He is a member of the New Jersey
and New York Bars.

Eliot I. Bernstein, Founder and Chief Technology Officer - Mr. Bernstein, i1s a
graduatc of University of Wisconsin, specializing in computer science and with a B.S. in
psychology. Prior to founding iviewit, he spent 15 years creating and developing many
innovative, computer- based multi-media marketing tools, which remain in usc
supporting multi-billion dollar service industries. In 1998, Mr. Bernstein chose to
advance these multi-media development tools to new and previously unachicved heights
creating the high impact visual applications for the Internct that have become iviewit’s
core enabling technologies. In developing these technologies, Mr. Bernstein adopted a
vision that combined his passions for photography and video with a burning desire to sce
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the Internet evolve from a text-based medium to a visually elegant tool. As Chief
Technology Officer and the principal inventor of iviewit’s proprietary technologies, Mr.
Bernstein oversees the continuing development and new applications of iviewit’s core
visualization technologies in addition to developing complementary and emerging
technologies. He is committed to insuring that iviewit achieves and maintains its
leadership position as the standard for audio/visual and imaging technologies.

James F. Armstrong, VP of Sales and Marketing — Mr. Armstrong graduated
Northwestern University with a major in Economics and Business. Mr. Armstrong has
also received a Certified Investment Management Analyst degree from the Wharton
School. He subsequently founded and operated The Armstrong Group, Ltd. The
Armstrong Group is a financial planning, insurance consulting and sales firm targeting
the corporate executive and high net-worth markets. He has developed marketing
materials, formulated policies and procedures and has recruited and supervised a national
network of planning and sales specialists for Prudential Securities. In addition, he has
experience in building a sales infrastructure for a start-up companies. Mr. Armstrong's
extensive knowledge of computer hardware and software applications have served him
well in his previous responsibilities, and, together with his broad business experience,
uniquely positions him for this leadership role with iviewit.

Board of Directors

Brian G. Utley, President
Eliot I. Bernstein, Founder & CTO

Donald G. Kane — Mr. Kane is President of GDI, a privately held holding company that
controls 4 business-to-business Internet companies. Prior to joining GDI. Mr. Kane was
a Managing Director in the Investment Banking Division of Goldman Sachs & Co.
During his fourteen-year career at Goldman Sachs, Mr. Kane created the firm's Midwest
Financial Institutions practice and founded a Global Financial Institutions Technology
Group. He is a Board member and Vice Chairman of Sagence Systems, Inc., a GDI
company and is a member of the Board of Versifi, Inc. and Erogo Systems. Mr. Kane is
an advisor to Signcast, Inc., Gryphon Holdings and Capita Technologies. He is a
member of the Kellogg Graduate School of Management Advisory Board at
Northwestern University and is a member of the Board of the Metropolitan YMCA of
Chicago.

Kenneth Anderson - Ken Anderson brings over 20 years of experience in the financial
services world to his recent move to Jim Clark’s new start-up myCFO. Prior to joining
myCFO, Mr. Anderson served as a partner in Arthur Andersen’s private client services
practicc where he created the family wealth and financial planning practice for the
southern California practice. He focused on estate and income tax planning for high net
worth individuals and families. ~ Mr. Anderson has significant experience in
compensation, insurance, and business succession consulting.
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He is a board member of the Idyllwild Arts and Boy Scouts of America, Western
Council. Ken is a founding member of the Family Business Program at the University of
Southern California. He served as director of the Society of CPA/Financial Planners, was
a member of the California CPA Society Committee on Personal Financial Planning. Mr.
Anderson i1s on the Board of Directors of iviewit and Schaeffer Autosimulation, LLC.
Mr. Anderson holds a BS in accounting and economics from Valparaiso University and a
JD with an emphasis on taxation from the Valparaiso University School of Law.

H. Hickman Powell, Director — Prior to joining CrossBow Ventures, Mr. Powell spent
14 years as an investment analyst and corporate finance advisor. He worked with
McKinsey & Company and J.P. Morgan Investment Management, both based in London.
Among his primary areas of expertise are technology research and economic research,
including electronics, telecommunications and computer software. Most recently, he was
Senior Technology Analyst and Vice President of Southeast Research Partners, Inc.
where he worked with leading technology companies. He earned a bachelor of arts degree
at Yale University and a master of business administration degree at Stanford University.

Maurice R. Buchsbaum, Director — Mr. Buchsbaum has engaged in corporate finance
projects as a principal, advisor, consultant, officer, director or senior managing director
for the past 27 years. As a partner or senior officer of several leading investment banks
(including Drexel Burnham, Kidder Peabody and JW Genesis), he has worked in all
aspects of corporate finance. He formed Emerald Capital Partners in early 1999, to
provide strategic planning and banking advice to a myriad of small and medium sized
American growth companies. He has engaged in numerous public and private
transactions and activities that include seed capital, early stage financing, major and late
stage strategic finance, restructuring and mergers/acquisitions ranging in size from $1
million to $700 million. His industry experience includes health care, technology,
telecommunications, biotechnology, financial services, environmental, and airlines. He
holds BS and MBA degrees with honors from Ohio State University, and was a fellow in
the doctoral program at Northwestern University.

Simon L. Bernstein, Chairman Emeritus - Mr. Bernstein has pioneered the
development of proprietary life insurance products and has formed two companies to
facilitate the sales of these products. Mr. Bernstein developed for both companies a
national sales and marketing network, which now account for over a billion in life
premium sales. Mr. Bernstein's career in the life insurance industry began in 1965 when
he became the top producer for Actna Life and Casualty Company. Ilc has remained in
the top 3% of life insurance sales agencies since that time. Mr. Bernstein supplied the
initial “angel” investment for iviewit.

Gerald R. Lewin, Director - Gerald Lewin has been a certified public accountant since
1973 and is licensed to practice in the states of Florida and Michigan. In 1981, Mr.
Lewin is Senior Partner of Goldstein Lewin & Co., which currently is a leading 50 man
southeastern accounting firm. Mr. Lewin specializes in business consulting and is highly
knowledgeable in many areas of accounting, tax and financial planning. Mr. Lewin is a
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member of both the American Institute of Certified Public Accountants and the Florida
Institute of Certified Public Accountants.

Advisory Board

Kenneth Rubenstein —Mr. Rubenstein is a partner at Proskauer Rose LLP law firm and
1s the patent attorney for iviewit. He is a registered patent attorney before the U.S. Patent
& Trademark Office. Ken counsels his clients with respect to the validity and
infringement of competitors' patents, as well as prosecutes patent applications. For the
past several years Ken has worked on the formation of a patent pool, for MPEG-2
technology, involving large consumer electronics and entertainment companies. Ken is
also a former member of the legal staft at Bell Laboratories. Ken received his law degree,
cum laude, from New York Law School. and his Ph.D. in physics from the Massachusetts
Institute of Technology where he also graduated with a B.S. Degree.

Alan J. Epstein —Mr. Epstein is a shareholder of the entertainment law firm Ammstrong
Hirsch Jackoway Tyerman & Wertheimer, P.C., which is based in Los Angeles. Alan’s law
practice consists of advising Internet companies on various issues pertaining to the
entertainment and sports industries, including the creation, licensing and acquisition of
content, the introduction and negotiation of strategic partner relationships, and various other
matters relating to the convergence of technology and content. Alan also advises his firm’s
numerous celebrity clients on the exploitation and protection of their name and likeness
rights and content on the Internet, as well as merchandising, endorsement and sponsorship
deals. Prior to entering the UCLA School of Law, Alan was a certified public accountant at
Deloitte Haskins & Sells in Dallas, Texas.

Christopher C. Wheeler — Mr. Wheeler is a member of Proskauer Rose LLP’s
Corporate Department and as a partner in the Florida office has a versatile transactional
practice. Chris has had extensive experience in real estate and corporate law, institutional
lending and workouts, administrative law and industrial revenue bond financing.
Moreover, he serves as a strategist and counselor to many clients in handling their other
legal and business matters. Chris is well-versed in general corporate law as well as
mergers and acquisitions and securities matters. He has guided companies from startup
through initial private placements to public offerings. A graduate of Hamilton College
and Cornell Law School, Chris was a member of the managing Board of Editor of the
Cornell Law Rcview.

Eric M. Chen - Mr. Chen is an honors graduatc from Harvard University. He has spent
much of his career in the field of investment banking where he has specialized
advising, financing and guiding the growth strategies of many health carc companics.
His areas of expertise include biotechnology, medical diagnostics, and ncw cmerging
drug technology and delivery systems. He has served as an analyst. Senior Vice
President and Managing Director for several Wall Street firms including Furman Selz,
Hambrecht & Quist, Fechtor Detwiler and Southeast Research Partners. Much of his
activities have focused upon early stage growth companies in both the public and private
sectors. He has analyzed companies in a wide variety of industries, which include viston
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care, telecommunications, computer storage, software applications and data management.
Mr. Chen is the President of Emerald Capital Partners, which he co-founded with Mr.
Buchsbaum, since his departure from Southeast Research Partners in early 1999.

Legal and Accounting Counsel

Arthur Andersen LLP — Auditor - Arthur Andersen’s vision is to be the partner for
success in the New Economy. The firm helps clients find new ways to create, manage
and measure value in the rapidly changing global economy. With world-class skills in
assurance, tax, consulting and corporate finance, Arthur Andersen has more than 70,000
people in 83 countries that are united by a single worldwide operating structure that
fosters inventiveness, knowledge sharing and a focus on client success. Since its
beginning in 1913, Arthur Andersen has realized 86 years of uninterrupted growth, with
1999 revenues over $7 billion. Arthur Andersen is a business unit of Andersen
Worldwide.

Proskauer Rose LLP - one of the nation's largest law firms, providing a wide variety of
legal services to major corporations and other clients through the United States and
around the world. Founded in 1875 in New York City, the firm employs 475 attorneys
and has wide experience in all areas of practice important to businesses, including
corporate finance, mergers and acquisitions, real estate transactions, bankruptcy and
reorganizations, taxation, litigation and dispute resolution, intellectual property, and labor
and employment law.

Armstrong Hirsch Jackoway Tyerman & Wertheimer, P.C. — One of the nation's
leading entertainment law firms. Based in Los Angeles, California, it represents many of
the most prominent actors, writers, directors and producers of feature films, television
programming and other entertainment content. The firm also represents various content
and technology companies in the Internet industry, including prominent web sites,
entertainment-oriented portals, aggregated celebrity sites and various e-commerce
companies. The firm is assisting in developing the business structure and strategic
relationships for iviewit.

Foley & Lardner - one of the oldest and largest law firms in America. Founded in 1842,
the firm now has more than 750 attorneys in 14 offices, following the February 1996
merger with Weissburg and Aronson, Inc. Foley & Lardner's over 100 highly skilled
intellectual property attorneys constitute one of the largest and most sophisticated
technology groups in a general-practice law firm in the United States. As one of the few
large national law firms with a global intellectual property law group. it is uniquely
positioned to help iviewit capitalize on its foreign filings. The firm’s broad-based
representations in litigation, regulatory affairs and general business counseling is
complemented by one of the world's most highly trained staffs, which includes 65
engineering and advanced technical degrees, including 12 Ph.D.'s. The list of clients
using Foley & Lardner to fill their intellectual property legal needs ranges from small
entrepreneurial start-up companies to large international and multinational corporations.
Foley & Lardner attorneys provide solutions and successtully serve the needs of clients
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around the world, including those situated in the United States, Canada, Latin America,
the European Union, Eastern Europe, the Middle East, and the Pacific Rim.

William J. Dick - Special Counsel to the West Palm Beach office of Foley &
Lardner. A member of the firm’s Intellectual Property Department (Electronics
Practice Group), Mr. Dick currently focuses on mentoring other members of the
Electronics and Consumer Products Practice Groups in various IP related matters.
He also conducts weekly classes in patent related matters for new associates. Mr.
Dick joined Foley & Larder after 26 years with IBM. He began as a patent attorney,
and has handled all phases of patent, trademark and copyright duties, including
litigation. Mr. Dick’s most recent position with IBM was as Assistant General
Counsel to IBM Asia Pacific. Mr. Dick is a graduate of the University of Virginia
(B.MLE., 1956; L.L.B., 1962 changed to J.D., 1970)

Douglas Boehm - a partner in the Milwaukee office of Foley & Lardner and a
member of the firm's Intellectual Property Department (Consumer & Industrial
Products Practice Group and Health Information Technology Practice Group), Mr.
Boehm practices in the areas of patent, trademark, copyright, and trade secret
counseling; U.S. and foreign patent prosecution; and computer software and
intellectual property licensing and technology transfers. Mr. Boehm's technical focus
encompasses electrical and electronic engineering, including analog/digital/RF
circuitry, radio telecommunications, lasers and fiber optics, and computer hardware
and software. He has extensive experience in private industry, having worked as a
development engineer and patent agent for Motorola, and as patent counsel for a
subsidiary of Amoco Technology Company.

Attachment A — Financial Projections

“iviewit Financials
Approved.x|s"

If you would like a hard copy of the financials, please run the above Excel executable and
print the financials. Once you open the excel workbook, click FILE then, select PRINT,
go to the “Print What” section and select “Entire Workbook™ and then select OK. In the
event that you would like to review the financials on your screen follow the previous
steps, except after selecting “Lntire Workbook™ seclect “Preview”. If you have any
problcms or would like a hard copy sent please call our toll free number at 877-484-8444.

31
CONFIDENTIAL - IVIEWIT




Page 1 of'2

m._umﬁm:. Alan

From: Eliot I. Bernstein [eliot@iviewit.com]

Sent: Saturday, July 22, 2000 9:00 AM

To: James F Armstrong (E-mail); Eliot I. Bernstein (E-mail); Simon L. Bernstein (E-mail); Raymond T. Hersh (E-mail); Guy T, lantoni; Michael
A. Reale (E-mail); Brian G. Utley (E-mail 2); Jeffrey Friedstein (E-mail}; Jeffrey Friedstein (E-mail 2); Donald G. Kane 1l (E-mail); Alan J.
Epstein (E-mail); James R. Jackoway (E-mail}; Michele M. Mulrooney (E-mail); Maurice Buchsbaum (E-mail); René P. Eichenberger (E-
mail}, Hank Powell (E-mail); Hank Powell (E-mail 2); Stephen J. Warner (E-mail); Theodore D. Lanzaro (E-mall); Gerald R. Lewin (E-mail);
Gerald R. Lewin (E-mail 3); Kenneth Anderson (E-mail)

Subject: iviewit.com business plan and financials - AUDITED
Importance: High

~ www.iviewit.com

Saturday, July 22, 2000
Dear Gentlemen,

Attached is the new business plan and financials for iviewit. The file is a Microsoft Word document and the password = bizplan,
when prompted for a second password, click the "read only" tab. The financials are located at the end of the Word document and
are in Excel format. You can print the financials if you would like by following these instructions:

If you would like a hard copy of the financials, please run the Excel executable and print the financials. Once you open the excel
workbook, click FILE then, select PRINT, go to the “Print What™ section and select “Entire Workbook™ and then select OK. In
the event that you would like to review the financials on yvour screen follow the previous steps, except after selecting “Entire
Workbook” select “Preview”. 1f you have any problems or would like a hard copy sent please call our toll free nu

8444.

Best regards,

Eliot
Eliot L. Bernstein
Founder & Chief Technology Officer

2255 Glades Road
Suite 337 West

Boca Raton, FL, 33431
Voice: 561.999.8899
Fax: 561.999.8810

Toll Free: 877.484.8444

7/25/00
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Cellular: 561.212.9254
email: elint@iviewit.com

palm mail: cliotbiepalm.net
Web: www.iviewit.com

7/25/00



LAW OFFICES OF
ARMSTRONG HIRSCH JACKOWAY TYERMAN & WERTHEIMER
1888 CENTURY PARK EAST, 18TH FLOOR
LOS ANGELES, CALIFORNIA 90067
TELEPHONE: (310) 553-0305  TELECOPIER: (310) 553-5036

TELECOPIER TRANSMITTAL SHEET

DATE: July 21, 2000

RECIPIENT: Mr. Eliot Bernstein 561-999-83810
Mr. Brian Utley
Mr. Maurice Buchsbaum

FROM: Alan J. Epstein, Esq.
CLIENT/MATTER: Business Plan

NUMBER OF PAGES: __(including cover page)
CC: James R. Jackoway, Esq.

Michele M. Mulrooney, Esq.
George T. Hayum, Esq.
(all w/encls.)

MESSAGE:

Attached please find my additional comments on the Business Plan (only pages
with changes are enclosed). In my view, the commission schedule is not acceptable. For
instance, in fiscal year 2002/2003, it is projected that the company will earn $15.385
million of net income, but the sales and marketing staff will receive aggregate base salary
and commissions in excess of $10.242 million. This is way out of whack. The same issue
came up in the offer to Steve Sklar, where he has been given a 3% - 10% commission.
These commission payments come directly out of gross margin, and in my view need to be
capped, pared back or swapped for additional stock.

Please call me with any comments or questions you may have. Also please black-
line any subsequent drafts of the Business Plan to show the changes made. Best regards.

This message n intended only for the use of the individual or entity 1o which it is addressed and may contain information that is privileged,
confidential or cxempt from disclosurc under applicable Federal or State law. If the reader of the message is not the intended recipient or
the cmplovee or agent responsible for delivering the message Lo the intended recipient, you are hereby notified that any dissemination,
distribution or copying of this communication is strictly prohibited.

If you have received this communication in error, please notily us immediately by telephone and return the original message to us at the
above address via regular U.S. mail.

If all pages are not received, please contact sender at (310) 553-0305. Thank vou.
GrWEATEFAXBERNSN EFAX



Epstein, Alan

From: Raymond Hersh [Ray@iviewit.com]

Sent: Friday, May 19, 2000 12:27 PM

To: Brian Utley

Cc: Eliot Bernstein; Guy lantoni; Jennifer Kiuge; Martha Mantecon
Subject: Business Profile

20009515 - Business
Profile.do... Brian,

,Attached is the newest edition of the Business Profile. It incorporates
radditicnal edits and the addition of the section on Barriers to Entry.
This edition, which still carries the date: May 2000, should replace the
one from earlier this week. This one is distinguished by the fact that
it has expanded to 7 pages whereas the earlier one was 6, so please
delete the other cne.

Please re-read the entire document in order to catch some of thege
edits. Please also note that I have added the name of Foley & Lardner to
the Intellectual Property Section on page 4, and that in the penultimate
paragraph on page 7 I have hedged the sales projections, indicating that
a revision (based on our conversation re Use of Proceeds yesterday) is
being developed [and assuming $20 million, rather than $10 million].

This edit does not yet contain a section on Competition (where Guy and I
need your help).

Anyone using this document should keep in mind to change the contact
person on the cover,depending upon the sender.

Raymond




l :ia;Vi ewgi‘: i t . com

A Leader in New Audio/Visual Technologies for
Tomorrow’s Markets

Business Profile

Contact Information:
Raymond T. Hersh
iviewit.com

One Boca Placc

2255 Glades Road, Suite 337W
Boca Raton, Florida 33431
561-999-8899



Business Profile

iviewit.com (T™ Pending) is a developer and provider of proprietary, leading edge visual
and audio technologies providing an infrastructure backbone for thc display of
content over the Internet. The Company has developed and launched two
breakthrough technologies — video/audio streaming and image enhancement -- that
enable (1) full-screen, full-motion video (including CD quality audio) and (2) full
screen, high definition virtual pictures. These technologies allow, for the first time, a
rich and full Intcrnet multi-media experience with virtual environment e-commerce
applications for all b2¢ (Business to Consumer) or b2b (Business to Business) markets.
iviewit’s applications enhance Internet display of videographic or photographic
presentation. By virtue of its technical backbone technologies, iviewit is leading the
introduction and advancement of multi-media applications for the Internet
environment, both in streaming video/audio and imaging following the first public
demonstration of its proprietary technologies in 1999. Since that timc, iviewit has
refined its several (Patent Pending) processes to transform this technology into
consistently deliverable and commercially accepted Internet solutions.

Company

Founded in 1998, iviewit.com has initially achieved its first $2.5 million in funding which has
enabled it to develop, test and commercially launch its visual Internet infrastructure technologies.
Initial, key management infrastructure has been developed, and the Company has successfully
passed through its technical validation phase to ensure that its technology is fully reproducible
and reliable. iviewit then identified several market sectors to emphasize, and it has targeted key
early stage customers in order to gain recognition and commercial acceptance.

iviewit.com is engaged in the application of new visual and audio technologies for the use of
content providers and consumers to make their experience over the Internet dynamic and real.
iviewit.com’s business model is to:

e license its proprietary video/audio streaming and imaging technologies for the
processing, encoding, managing and specialized web-hosting of source material and
content where multi-media [nternet distribution ts required

e provide tumn-key processing for raw video and imaging content {or Internet distribution

e develop image and branding (c.g., KleerStream/KleerSound/KleerZoom) for its
technology backbone capabilities

e identify and develop expanded vertical sector marketing and new applications

e develop expanded electronic transfer applications for its customers

e expand its scaleable processing capabilities on a production-controlled basis

¢ launch broad-based promotion and marketing campaigns through advertising , trade
shows and key customer references

e confirm iviewit as the industry “Gold Standard” in supplying leading cdge, multi-media
videco and audio streaming and imaging infrastructurc and tools for the Internet



Early in 2000, the Company commercialized, and, as of May 2000, it already has developed its
first six customers. The combined, annualized revenue of these customers is estimated to reach
approximately $4.0 million once they are implemented and ramped to present customer
expectations. As iviewit secures its next round of funding, the Company will aggressively
accelerate the implementation of its business plan.

The Changing Internet Landscape

Until now, the delivery of content over the Internet was substantially text-based, and attempts to
transmit video and photographic content over the Internet have been marred by long downloads,
small pictures and poor quality. Reducing the bandwidth time it takes to transmit files usually has
meant delivering a picture that appears herky- jerky and out of synch with the sound. Providing
video that is comparable with television (full motion/full screen), on the other hand, typically has
required large file sizes and long download times. Trying to squeeze television-quality video files
into sizes that can be transmitted on the Internet has proved elusive accompanied by scvere
limitations, such as the requirement for costly and often unavailable bandwidth and image
pixelation (poor quality/high distorted imaging realized upon magnification).

As recently as December 1999, a leading Internet news publication indicated that the Internet
speed required for Television-like quality video would not be possible until the 700 kbps range
was reached and that “nowhere in the tech world have there been more unfulfilled promises than
in the realm of next-generation television.”

Iviewit’s technologies have bridged the gap by enabling virtually distortion-free, TV quality
video (and audio) streaming and image zoom capabilities in the 100+ Kbps range, considered
optimal for delivering broadcasts over the Internet. iviewit’s technologies can be delivered
regardless of the bandwidth.

Meanwhile, there is enormous content that has been created for television that is ready for
conversion to an Internet application, and the proliferation of new bandwidth capacity via DSL,
cable and satellite are finally providing an cnvironment whereby iviewit’s breakthrough
technologies can easily be adopted and utilized. iviewit believes that there is virtually unlimited
growth opportunity for its proprietary visual Internet backbone technologies. As a matter of fact,
Bill Gates recently stated that “streaming media is the fastest moving part of the whole digital
world.”

Proprietary Technologies

iviewit.com has developed two complementary technologies to cnhance videos and images
delivered over the Internet:

I. A state-of-the-art, proprietary technology, enabling full motion/full screen. high quality,
distortion-frec streaming video (and audio) to be viewed by any internet video player at
amazingly low bandwidths, with extraordinary detail quality and reduced file size.
Broadband and modem users can see streaming video with virtually no download time
required.



2. A digital imaging technology creating the opportunity for full screen still images and
panoramas that can be zoomed and manipulated, distortion-free, in a virtual environment
with almost unlimited magnification.

Benefits of iviewit.com’s Technologies

The principal benefits of iviewit’s visual [nternet infrastructure technologies follow:

¢ the technologies significantly enhance the image quality of any video content streamed
over the Internet regardless of which media and sound player is utilized at very low and
economic bandwidth

¢ the technologies allow high quality video streaming in the 100+Kbps ranges, providing
better product and price performance for the product delivered

e the technologies enhance the ability to view photographic images on the Internet by
providing incredible zoom and panning capabilities to the user

Intellectual Property

iviewit.com has protected its enabling technologies by filing eight provisional patent applications
for its video streaming and imaging capabilities, covering a wide array of enabling technology.
These patent applications cover Apparati and Methods for “Producing Enhanced Digital Images
and/or Digital Video Files,” “Producing Enhanced Video Images,” “Producing Enhanced Digital
Images,” “Playing Video Files Across the Internet,” “Producing Enhanced Video Images and/or
Video Files” and for “Providing and/or Transmitting Video Data and/or Information in a
Communications Network.” One of these applications recently has been resubmitted as a non-
provisional application. The remaining provisional applications will be converted to non-
provisional status within the allowable period. iviewit believes that processes underlying these
inventions are unique, and it has retained Foley & Lardner, one of the most reputable
patent law firms in the United States to shepherd its patent development and procurement.

Products and Services Revenue Strategy

iviewit.com intends to create a profitable, recurring revenue base by performing the following
services:

e technology licensing designed to enablc the licensee to create content for Internct
distribution via iviewit’s processes

e video and audio encoding and image processing tor web hosting and Internet distribution

o specialized web hosting of image and video content linked to the client’s site

e photographic and/or video production services suitable tor iviewit’s technologies

While iviewit’s enabling technologies are applicable across a wide spectrum of Business to
Business (b2b) and Business to Consumer (b2¢) Internet sites, the Company’s technology is ready
to facilitate the conversion of massive libraries of content into usable format for Internet
transmission and use. iviewit will also pursue concentrate its early initiatives in new and
cmerging  application opportunities emphasizing the following market applications:
Technology/process licensing to third parties; Advertising, Entertainment, Healthcare, Hotel and
Resorts, Real Estate and other Virtual Tours, Collectibles and Auctions, Product Marketing,
Executive Search, Sports, Modeling and Dating Services.



Management Team

iviewit.com has established a strong, well-experienced key management team, supported by a
Board of Directors and Advisory Board representing broad management and industry experience,
including developing technologies, dealing with patent and business legal issues, financing start-
up companies and preparing companies for an IPO. The initial key management team follows:

* Brian G. Utley, President - Mr. Utley comes to iviewit from a very significant career in the
computer industry. For over 30 years, he was responsible for the development of and world-
wide management of many of IBM’s most successful products. Entering IBM’s executive
ranks in the early 1980°s, Mr. Utley’s impact was felt in all areas of that Company’s
advanced technology product development, including Biomedical Systems, European
Operations and, very significantly, IBM’s launch of the PC. Following the U.S. introduction
of the PC, Mr. Utley moved to Europe where he was responsible for a number of IBM's
overseas activities including product development, product management and market
development, the most notable of which was managing the launch of the PC across Europe
and the Middle East. His career with IBM culminated with his responsibility as Vice
President and General Manager of IBM Boca Raton with a work force of over 6,000
professionals. Mr. Utley is well known for his technical expertise as well as for his focus on
quality, team building, organizational skills and commitment to results.

¢ Eliot I. Bernstein, Founder and Chief Technology Officer - Mr. Bernstein, is a graduate of
University of Wisconsin, specializing in computer science and psychology. Prior to founding
iviewit, he spent 15 years creating and developing many innovative, computer- based multi-
media marketing tools which remain in use supporting multi-billion dollar service industries.
In 1998, Mr. Bernstein chose to advance thesec multi-media development tools to new and
previously unachieved heights creating the high impact visual applications for the Internet
that have become iviewit’s core Internet backbone media technologies. In developing this
technology, Mr. Bernstein adopted a vision that combined his passions for photography and
video with a burning desire to see the Internet evolve from a text-based medium to a visually
clegant tool. Mr. Bernstein is the sole inventor of the Company’s sevcral Patents Pending. As
Chief Technology Officer, Mr. Bernstein oversees the continuing development and new
applications of iviewit’s core visualization technologies in addition to developing
complementary and emerging technologies. He is committed to insuring that iviewit.com
achieves and maintains its leadership position as the Gold Standard for visual technology
infrastructure for the Internet.

e Michael A. Reale, VP of Operations — Mr. Reale carries extensive operations and executive
managemcnt experience which will enable iviewit to develop a well organized and efficient
production capability. Mr. Reale began his career with IBM where, over twenty years, he
advanced through several production process managerial functions, culminating as Director
of Manufacturing for their Personal Computer Division. Iollowing his tenure with IBM, Mr.
Reale joined SCI Systems, Inc., a Fortune 500 electronics contract manufacturer, as Senior
Vice President, where he was responsible for seven operations both in the U.S. and overseas.
Following SCI, Mr. Reale spent two years as President of MGV Manufacturing Corp., a
premier provider of computer memory assemblics with operations in the U. S. and Furope,
where he increased sales by 200%. Most recently, Mr. Reale filled successive executive
positions with Boca Rescarch, a publicly owned manufacturer of personal computer
enhancement and Internet thin client products, where he progressed to and became COO. The
particular value-added skills that Mr. Reale brings to iviewit encompass opcrations
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experience at all levels of an organization, including P&L responsibility, quality and delivery
performance accountability.

¢ James F. Armstrong, VP of Sales and Marketing — Mr. Armstrong has owned and
operated The Armstrong Group, Ltd. since 1982. The Armstrong Group is a financial
planning, insurance consulting and sales firm targeting the corporate executive and high net-
worth markets. He has developed marketing materials, formulated policies and procedures
and has recruited and supervised a national network of planning and sales specialists, and he
has experience in building a sales infrastructure for a start-up company. Mr. Armstrong's
extensive knowledge of computer hardware and software applications have served him well
in his previous responsibilities, and, together with his broad business experience, uniquely
positions him for this leadership role with iviewit.com.

Searches are currently under way to complete the executive management team by the addition of
a COO, a CFO and a Sr. V.P. Marketing and Sales

Barriers To Entry

iviewit is the first and only company to provide video streaming that delivers a rich video
experience with practically distortion-free full screen capability at normal, TV- equivalent frame
rates of 29.97 fps (frames per second).

Similarly, iviewit is the first and only company to provide virtual imaging that preserves and
delivers full image quality and detail of the original image - without distortion - not only during
compression (up to 100:1), but also through virtually unlimited zoom or magnification.

e These technical breakthroughs, and their commensurate features and benefits, comprise
iviewit ’s Trade Secrets, constituting a significant Barrier to Entry to others, while also
giving it First Mover Advantage in the marketplace.

¢ The proprietary technologies inherent in iviewit’s Trade Secrets, together with the
mathematics required and the algorithms developed to achieve these results, have been
translated to provide the underpinnings for the profound intellectual property potential
inherent in iviewit ’s patents pending, also constituting a significant Barrier to Entry.

o [naccomplishing these technical breakthroughs, iviewit has accomplished what enginecrs
previously thought unachievable with current bandwidth limitations. iviewit’s two-year
development investment gives it significant lead-time in this space, providing a
significant competitive advantage rclative to deveclopment time for others, market
acceptance and the ultimate gaining of patent protection.

s Through the achievement of early customers, iviewit alrcady has achicved six important
customers, with several more pending. This early customer validation will generate and
enable additional market momentum, not only cstablishing iviewit’s breakthrough
technologies as unique, but also undcrscoring and confirming it as the Gold Standard for
video/audio streaming and imaging over the Internet. This also creates a significant
Barrier to Entry.



Financial Summary and Investment Opportunity

Over the past year since being founded, $2.5 million has been invested in iviewit.com. An early
investor is Huizenga Holdings. H. Wayne Huizenga was the CEOQ of Waste Management and
Blockbuster Video before founding Republic Waste Services and AutoNation. Another recent
investor is Crossbow Ventures/Alpine, a significant private investment fund, located in Palm
Beach and Geneva.

iviewit is presently seeking two investment tranches. The first and most imminent will be a $2.0
million equity bridge (the Bridge”™), to be completed imminently leading to a significant $10-20
million capital raise to be achieved by the third calendar quarter of 2000. The second tranche is
expected to carry a significantly higher valuation than the $2.0 million Bridge, suggesting a
potentially meaningful incremental investment opportunity for the investors in the Bridge.

The funds raised from both investment tranches will be used to recruit additional management
infrastructure and support staff, expand market applications of iviewit’s proprietary visual
infrastructure Internet technologies, scale up additional equipment necessary to support additional
customers and generally fund the Company until its expected break-even in 20 months. Once
break-cven occurs, iviewit rapidly begins generating strong cash flow and high gross margins. At
the end of FY Two, iviewit is projected to be licensing and supplying its video streaming
technologies to over 200 customers and its imaging technologies to over 300 customers. Full
projections for the second year, post funding, call for sales of about $18.3 million and EBITDA
of $8.3 million. By the end of year two, revenues are expected to achieve a rate of $38 million per
annum and gross margins of 80%. As these projections were completed in December 1999, they
are being updated and increased, assuming the second tranche will be $20 million and given
iviewit’s early markct achievements in 2000.

Potential exit strategies [or iviewit.com investors may include any one, or a combination, of the
following activities: [PO, partner with a major company or be acquired.

May 2000
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Confidentiality Statement

This business plan and the exhibits hereto (collectively, the “Plan”) have been submitted
on a confidential basis for use by a limited number of sophisticated investors or acquirers
(the “Investor(s)”) solely for, and should be used only in connection with, an Investor’s
consideration of an investment in iviewit.com, Inc., (the “Company™). Its use for any
other purpose is not authorized. Any reproduction or distribution of the Plan, or re-
transmittal of its contents, in whole or in part, without the prior written consent of the
Company is prohibited.

This Plan contains certain information of a highly confidential nature, including
projections by the Company’s management of the Company’s performance and other
material of a forward-looking nature. The receipt of this Plan constitutes an agreement
on the part of the recipient hereof to maintain the confidentiality of the information
contained herein or any additional information subsequently delivered in connection
herewith. Investors who accept this Plan or become aware of the information contained
herein must understand and comply with the extensive restrictions imposed by Federal
and State securities laws upon their ability to disclose information contained herein to
others or to participate in or otherwise effect or facilitate any transaction relating to any
securities of the Company. Investors who cannot comply fully with such restrictions
should not review the information contained herein and should immediately return this
Plan to the Company.
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Executive Summary

iviewit.com has two breakthrough technologies that have paved the way
for full-screen, full-motion video and full screen high definition pictures
and virtual environments. iviewit.com has been leading the Internet
visualization industry in both imaging and streaming video since the
first public demonstration of its technologies in 1998. Since that time
iviewit.com has refined it’s Patent Pending processes to transform these
concepts into a deliverable and commercial solution. The result has
changed the Internet experience.

Company

iviewit.com is engaged in the application of new visual technologies for the use of
consumers to make their experience over the Internet dynamic and real. iviewit.com’s
mission is

e to license its video streaming and imaging technologies,

e to develop new markets and applications, and

o to build a platform for visual technologies.

iviewit.com believes that there is virtually unlimited growth opportunity for its
proprietary visual Internet media. Once it has secured the next round of funding,
iviewit.com will focus on aggressively licensing and producing its video streaming and
imaging technologies to establish a branded leadership position for enhancing images
viewed over the Internet.

Enabling Technologies

iviewit.com has developed two complimentary technologies to enhance videos and
images delivered over the Internet. The first is a state-of-the-art, proprietary technology,
enabling full screen, high quality streaming video to be viewed by any internet video
player at amazingly low bandwidths, with increased quality and reduced file size.
Broadband and modem users can see the streaming video with no appreciable download
time required. The second digital imaging technology creates an opportunity for tull
screen still images and panoramas that can be magnified with minimal image distortion.
iviewit.com has protected its enabling technologies by filing and securing eight Patent
Pending applications for its video streaming and imaging technologies.

As illustrated in the following quote from the Industry Standard, the leading Internet
news publications December 1999 issue, the Internet speed required for Television
quality video would not be possible until the 700 kbps range. Iviewit.com technologies
have bridged the gap.

“To date, broadcasting video online has been marred by long downloads and poor quality. Reducing
the time it takes to transmit files usually means delivering a picture that appears jerky and out ot synch
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with the sound. Providing video that is comparable with television, on the other hand. typically
requires large file sizes and long download times. Trying to squeeze television-quality video files into
sizes that can be transmitted on the Internet has proved elusive...But right now, it transmits at over 700
kilobits per second, far higher than the 200 Kbps that would be optimal for delivering broadcasts over
the Net.”

And from the November 1999 issue:

“Nowhere in the tech world have there been more unfulfilled promises than in the realm of next-
generation television.”..”

Benefits of iviewit.com’s Enabling Technologies

The benefits of iviewit.com’s enabling technologies are as follows:

e it enhances the image quality of any video content streamed over the Internet
regardless of which player is used to view the video

¢ it enhances the ability to view still images on the Internet by allowing for incredible
zoom and panning by the user

e it allows high quality video streaming into the 56-220Kbps range, thus decreasing
storage and transfer costs to content providers.

Products and Services Offered

iviewit.com intends to create a profitable, recurring stream of income by licensing the
following products and performing the following services:

Site Licensing for the Distribution of Product Processed by iviewit.com
Image and Video Processing

Web Hosting of Image and Video Content, Linked to a Client’s Site
Photographic and/or Video Recording Services

Web Site Creation and Hosting

Market Penetration Strategy & Launch

iviewit.com has secured license agreements with Hyatt Hotel & Resorts, Great
Expectations Dating Service and Kids Camps. In addition, iviewit.com is currently
negotiating with major corporations such as @merican enterprise.com, 3Com, Playboy,
Hollywood.com, Broadway.com, University of Florida, and CBS Sportsline.com. The
responsc to the technologies and licensing cost has been very positive.  While
iviewit.com’s enabling technologies are applicable across a wide spectrum of Business to
Business (b2b) and Business to Consumer (b2c) Internet sites, iviewit.com will
concentrate its early initiatives in the following arcas: Advertising, Entertainment, Health
Care, Hotel and Resorts, Luxury Items, Executive Search, Sports, Modeling, and Dating
Services.

iviewit.com plans to highlight its video streaming enabling technologies with high profile
websites and ecvents. Current negotiations include opportunities with CBS
Sportsline.com, Broadway.com and an Internet event called im. Nomad. The 1.m.
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Nomad event is an Internet mini-series consisting of 15 four-minute episodes starring
internationally renowned supermodels Heidi Klum, Estella Warren and Rachel Roberts.

Management Team

iviewit.com has a strong, well-experienced and diversified management team, Board of
Directors, Advisory Board and Consultants. The initial key management team includes a
President, a CTO and a VP of Sales and Marketing. This team has extensive experience
in technology, management and financial services. The Board of Directors and Advisory
Board is equally well experienced with backgrounds in running large corporations,
developing technologies, dealing with patent and business legal issues, financing start-up
companies and preparing companies for an IPO.

Strategic Alliance with Real 3D®, Inc.

iviewit.com has signed a strategic partnership with Real 3D®, Inc. the premier supplier
of 3D graphics technology in the world, holder of more than 40 patents in 3D
visualization technology and strategically partnered with Lockheed Martin, Silicon
Graphics and Intel. Real 3D®, Inc. is providing hosting, serving and technology
enhancement services to iviewit.com.

Financial Summary

iviewit.com is seeking $10 million in capital to expand its current operations. The funds
will be used to expand the current management team and staff, promote and market the
technologies, and support iviewit.com until its expected break-even in 20 months. Once
break-even occurs, iviewit.com rapidly begins generating strong cash flow and gross
margins topping fifty percent. At the end of FY Two, iviewit.com is projected to be
licensing and supplying its video streaming technologies to over 200 customers and its
imaging technologies to over 300 customers. Within two years, revenues are expected to
achieve a rate of $38 million per annum and a net margin of 33%.

Potential exit strategies for iviewit.com may include any one, or a combination, of the

following activities: IPO, Partner with Another Company, Spin-off Technologies
Application and/or Create Multiple Companies for Different Markets.

Company

Company Background

iviewit.com, Inc., located in Boca Raton, Florida, was formed in 1999 under the laws of
the statc of Delawarc. iviewit.com was formed to rescarch, develop, license and sell it's
proprictary Internct based visualization products and services to the vast growing c-
commerce market. iviewit.com has developed state-of-the-art proprietary technologies
enabling full screen, TV quality streaming video and digital imaging for the Internet. The
streaming video can be seen by both broadband and modem users with no download time
required. The digital imaging allows for full screen still images or panoramas that can be
magnified with minimal image distortion. iviewit.com has protected its technologics by
filing and securing eight Patent Pending applications for its video streaming and imaging
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technologies. (Please see the section titled “Proprietary Technologies and Patents
Pending” under the Product Description for more details).

Seed funding for iviewit.com was received in September '99 from Huizenga Holdings,
Inc. Huizenga Holdings is controlled by H. Wayne Huizenga, a successful industrialist
best known for starting Waste Management, Blockbuster Video, Auto Nation and owning
major sports teams such as the NFL. Miami Dolphins and NHL Florida Panthers. This
seed funding allowed iviewit.com to start operations in its current location in 1999. Since
that time 1viewit.com has established a demonstration web site, initiated digital imaging
production through a sub contract with Strategic Partner Real 3D®, Inc., continued
development of the iviewit.com video process and hired an initial sales staff. iviewit.com
has refined its technologies for commercial exploitation and early sales contacts and
contracts have confirmed the commercial value of iviewit.com’s technologies.
iviewit.com 1s now seeking financing to realize the potential of its products and
technologies.

iviewit.com was initially formed as a limited liability company. For various business
reasons, the Board authorized the conversion of iviewit.com into a ‘C’ corporation. This
was accomplished on December 29, 1999. iviewit.com, Inc., a Delaware corporation
(“iviewit.com”), is a wholly-owned subsidiary of iviewit Technologies, Inc., also a
Delaware corporation (“Technologies”) and is the operating company for the iviewit
entities. Technologies, a majority owned subsidiary of iviewit Holdings, Inc., a Delaware
corporation (“Holdings”), owns or controls all of the patents, trademarks, copyrights,
trade secrets and all of the other proprietary intellectual property. Technologies, in turn,
has entered into a license agreement with iviewit.com whereby iviewit.com has the right
to sublicense and exploit Technologies’ intellectual property to and with third parties.

Products & Services Description

Processes

iviewit.com’s impressive visual media products are the result of several years of
development focused on the entire process of image/video delivery over the [nternet.
Care has been taken to be platform agnostic to preserve the broadest possible range of
application. iviewit.com’s suite of video and imaging technologies processes work
across all industry platforms. Therefore, 1viewit.com’s video process will enhance both
Microsoft’s Media Player and Real Network’s player. The result is industry leadership
products without requiring special downloads or equipment. iviewit.com processes are
proprietary and protccted as Trade Secrets and Patent Pending applications filed with the
U.S. patent office. While video and imaging are treated separately, it should be noted
that they arec complementary both from a process point of view and from a customer
perspective.  Many potential customers have both requirements such as the resort and
hotel industry and the health carc industry. iviewit.com views the combination of these
products as an integral part of it’s sales portfolio.
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Video Streaming

Streaming video is the most exciting form of content distribution over the Internet and
has challenged the industry since the inception several yecars ago. Current processing
techniques do not provide solutions for clear, full motion, full screen streaming video.
iviewit.com has developed encoding solutions that do provide for full motion, full screen
streaming video at speeds ranging from 56-125 Kbps and upward. These competitive
advantages are at the core of iviewit.com’s market opportunity.

Motion is a particular challenge because the image refresh process tends to produce
highly distorted pictures. iviewit.com has succeeded in producing TV quality video over
broadband networks and significantly improved narrowband speed results. These results
are obtained while minimizing the bandwidth required for the streaming video event.

Internet rcady streaming digital files are produced from virtually any source creating

NTSC (US) compatible or IEEE 1394 firewire intcrfaces. Other modality such as PAIL or

SECAM can be accommodated. The output digital files are MS Media Player or

RealNetworks RealPlayer compatible. Individual files are produced for either modem or

broadband use and designed to minimize the amount of bandwidth required to produce

the highest possible quality image. iviewit.com’s processing times range from 3X to 6X
8
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the playtime of the video depending upon the length of the video and the output file. The
proprietary process is extendable to include video acquisition. Even though this phase is
not a pre-requisite, improvements in final video quality are attainable by using
iviewit.com’s fotal video process.

Digital Imaging

iviewit.com offers a wide range of “over the web” high quality, full screen imaging
technologies. Images processed by iviewit.com can be viewed with zoomable and
panoramic images of up to 360 degrees. Images produced by iviewit.com’s proprietary
process are identical in quality regardless of the end-user’s Internet connection speed.
Image size is tailored to the bandwidth of the receiving system in order to minimize
download times and optimize the end-user’s experience. Output file sizes typically range
from 30KB to 400KB for a full 360-degree panorama. Source material may be
conventional emulsion type film or digital. Special photographic techniques are
employed to ensure the final quality of the process (“garbage in, garbage out”). Unlike
conventional web-ready images that become severely distorted after magnification
attempts of just 1-2 times, iviewit.com processed images are especially resistant to
pixelation even when zooming in to obtain screen magnification levels of up to 20:1.
Real 3D®, Inc. engineering teams have reviewed the imaging process and results, and
the comment from their review was “superb” and “elegant”.

These are the types of digital images that iviewit.com can create with its technologies:

o Single shot - A single photo frame. Used for simple flat scenes or objects with depth
imaging.

e Single shot Pan and Zoom — A single photo frame with the ability to zoom into the
picture for magnifications of up to 20X.

e Quarter Pan and Zoom - Typically 3 photo frames stitched together to provide a
wide perspective and up to a 90 degree camera sweep angle. Used for small rooms or
wide objects.

e Half Pan and Zoom - Typically 6 photo frames stitched together to provide up to a
180 degree panoramic camera sweep angle. Useful for panning a room from the
center of a wall.

o Three quarter Pan and Zoom - Typically 10 photo frames stitched together to
provide up to a 270 degree panoramic camera sweep angle. Used for a wide
panorama or a large room taken from a corner or offset from the center.

e Full Pan and Zoom - Typically 13 - 16 photo frames stitched together to provide up
to a 360 degree panoramic camera sweep angle. Used for a full outside panorama or
a large room from the center of the room.

Proprietary Technologies and Patents Pending

iviewit.com has an extensive portfolio of proprietary technologies in the fields of image
and video data processing as well as proprietary technologies for network delivery
systems for delivering its proprietary image and video data and information from a
network-based computer platform.
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To date, iviewit.com currently holds eight Patent Pendings in the fields of image and
video processing, image and video file transmission over a communication network, and
video data processing and transmission in a communication network. iviewit.com is
aggressively seeking to procure patent protection in the United States and abroad for its
Patent Pending technologies.

1viewit.com has adopted a two-prong approach to building an extensive patent portfolio.
iviewit.com plans to continue aggressively developing and seeking patent protection for
its own proprietary technologies. iviewit.com will further seek to improve upon existing
technologies as these technologies come to the market. While patent pending status does
not, in itself, guarantee that a patent will ultimately be issued, or that an issued patent will
not face a judicial challenge in the Courts or an administrative challenge in the U.S.
Patent & Trademark Office, iviewit.com believes that the pending claims in its patent
applications are well supported and will provide iviewit.com with broad patent
protection. iviewit.com further believes that its proprietary technologies, and related
trade secrets, provide it with a substantial competitive advantage.

Future Development

iviewit.com’s goal is to maintain a leadership role in visual technologies and continued
research and development will be deployed to this end. iviewit.com’s product output will
stress user friendliness, superior picture quality and effective presentation for the
experience by the end user.

Extensions of the current technologies are planned to provide similar improvements in
videoconferencing. FEarly testing has validated the feasibility of these extensions and
funding will provide the resource necessary to complete the development work. It is
estimated that a product could be ready to market within 6 — 9 months from funding.
Also, a TV interface adapter, which allows a PC monitor output to be connected to a TV
set, is currently available. Using a TV this way further enhances the quality of the video
since a TV set is optimized for displaying video images. This has paved the way for a
new era in Pay-Per View distribution across the Internet.

Products and Services

In order to provide its customers a full range of services to create and offer quality video
and images over the Internet, iviewit.com offers the following products and services:

o Site Licensing for the Distribution of Product Processed by iviewit.com. Each site
distributing iviewit.com visual media product must license the technologies. The
licensing fee will be collected up front as an annual fee and therc may be additional
royalties due within each annual licensing period for expanded use of the product.

o Image and Video Processing. There is an option between basic processing or edited
content processing for a higher quality output. Priority and standard time processing
is provided. Priority processing guarantees a next day delivery via file transfer
protocol to the customer or posted to the iviewit.com website. Standard delivery is
within 5 working days.
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o Web Hosting of Image and Video Content, Linked to a Client’s Site. This service
will be for content owners who do not have the server capacity to store or stream their
content and will not be applicable to all clients. This is an extension of the current
web site. Seamless linking is a well-established Internet technique and has been
validated by iviewit.com testing with prospective customers. Since this is not a core
part of its business model, iviewit.com is investigating the option of hosting services
through strategic alliances.

e Photographic or Video Recording Services. iviewit.com has retained the services of
a large number of professional photographers and videographers in order to handle
customer requirements.

Web Site Creation and Hosting. Professional designer support is available through

iviewit.com’s subcontract with Real 3D®, Inc. and other web site specialists. This

service is not expected to be a major part of iviewit.com’s business.

Industry Analysis

Broadband Industry

The transmission of data intensive content over the Internet has been limited due to both
technological and bandwidth constraints. However, the increasing availability of
improved delivery systems, such as digital cable modems, T-1 lincs, satellite delivery
systems and DSL
networks are enabling the
use of more feature-rich
multimedia content.
Even at these higher
bandwidth speeds video
quality remained poor
until lviewit.com
developed processes that
allowed users at these
. : speeds TV quality video
1999 2000 2001 2002 2003 streaming. These
broadband systems
typically allow sustained data transfer to
the user of at least 256 kilobits per
second, or approximately 5 times the access speed of the fastest standard narrowband
modems.

Expected Growth in
Broadband Subscribers

# of Subscrib
(in millions

Chart 1.0 -- Forrester Research and Broadband Inteltigence

US cablc modem subscribers are expected to increase to 3.3 M in 2000 (up from 1.6M in
1999). DSI. customers (serviced by phone companies) will nearly triple to 1.4M n 2000
from 500,000 in 1999." And the total number of broadband subscribers by the end of
Year 2002 and 2003 is expected to be 16 million and 26 million, respectively.”

! Broadband Imelfigence July 1999
* Forrester Research
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The broadband industry is drawing billions of dollars in capital investments to develop
the necessary infrastructure for broadband content and delivery. The cable companies are
massively marketing this existing user base to include broadband access. Similarly, the
telephone companies are upgrading their lines to offer DSL access. In addition, major
hardware manufacturing companies, application developers and content providers are
racing to be the de facto standard for broadband delivery.

Streaming Media Industry

Multimedia streaming technology is bringing new levels of versatility, quality and
simplicity to the creation and distribution of multimedia content over the Web. One
measure of the growth in use of streaming media is the number of registered users posted
by RealNetworks, a company that develops software used by broadcasters to stream
multimedia content over the Internet. The first RealPlayer was released in 1995, and to
date over 80 million unique users have been registered. The RealPlayer download rate

now exceeds 175,000 per day, an increase of more than 270% since the beginning of
1997.

The emergence of rich multimedia capabilities, such as streaming audio and video, will
continue to enhance the effectiveness of the Web as a mass communications medium and
Intranets as a means to improve corporate communications. Content delivered through
traditional media, such as television and radio, will be increasingly delivered over the
Internet.

Digital Imaging Industry

Companies are increasingly using digital imaging to effectively promote their products
on their web sites. Digital imaging provides businesses with a powerful, cost-effective
medium to maximize the impact of their web sites. However, most of the images remain
flat two-dimensional images offering a limited field of view. Technological innovations
that enhance realism and interactivity and contribute to a viewer’s retention to that web
site. will facilitate the success of c-commerce by leading to increased sales and
advertising rates. Specifically, immersive imaging, or the ability to create the viewing
perspective of being inside the image, is becoming increasingly popular with many web
sites. However, image creation with many of the existing immersive technologies is
labor intensive, produces poor visual quality and requires proprietary hardware and
software. As a result, market acceptance of these technologies has been limited. Until
iviewit’s digital imaging process the users ability to zoom into a picture or virtual reality
environment was limited due to pixel distortion.

In order for widespread adoption of immersive imaging by businesses and consumers to
occur, new immersive technologies must offer the following benefits:

« Easc of creating and viewing an image

o East of distributing and sharing the image

o Portability of the capture device

o Cost effcctiveness

o Use of standardized technology

e Platform independence
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Management Team

Brian G. Utley, President - Mr. Utley has been involved in the computer industry
since 1955, 37 years of which were with IBM. He has been in senior management and
executive positions since 1965 culminating in his responsibility as Vice President and
General Manager of IBM Boca Raton with a work force of over 6,000 professionals.
During his career he has been responsible for advanced technology product
development on many fronts. In addition he was responsible for a number of IBM's
overseas activities including product development, product management and market
development. The most notable of which was the introduction of the IBM PC to
Europe. Mr. Utley is well known for his technical expertise as well as for his focus on
quality, team building, organizational skills and commitment to results.

Eliot 1. Bernstein, Founder and Chief Technology Officer - Mr. Bernstein, a
graduate of University of Wisconsin in psychology with a minor in computer science,
spent 15 years in a highly successful insurance career during which he created many
innovative and effective computer based, multimedia marketing tools. These
products remain in use today to service over $1 billion of insurance business. In
1998, like many entrepreneurs, Eliot chose to risk everything to pursue his dream of
creating high impact visual applications for the Internet and iviewit.com was born.
He combined his passion for photography and video with a burning desire to see the
Internet evolve from a text-based medium to a visual tool. As Chief Technology
Officer Eliot oversees thc development of all aspects of iviewit.com’s imaging and
video technologies. As the inventor behind the Patent Pending’s in process at the US
Patent Officc Eliot continues to play a key role in the development of visualization
technologies and is committed to insuring that iviewit.com maintains its leadership
position in the industry.

James F. Armstrong, VP of Sales and Marketing — Mr. Armstrong has owned and
operated The Armstrong Group, Ltd. since 1982. The Armstrong Group is a financial
planning, insurance consulting and sales firm targeting the corporate executive and
high net-worth markets. Jim also worked for Prudential Securities as the National
Sales Manager for its Primary Client Services and Life Agency Divisions. In the
Primary Client Services Division, Jim directed the sales effort for the company’s
retirement products, financial planning capabilities and central asset account. In the
Lifc Agency Division, Jim was responsible for building the infrastructure for this
start-up venture. He developed marketing materials. formulated policies and
procedures, and recruited and supervised a national network of planning specialists.
Jim's extensive knowledge of computer hardware and software applications have
served him well in his previous positions and, together with his broad business
experience, uniquely positions him for this lcadership role with iviewit.com.

Although the current key management team’s vast cxperience 1s a tremendous asset.
iviewit.com understands that it needs to assemble a more diversified, highly qualified
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management team. Once funding is secure, iviewit.com intends to fill the following
additional key positions within 60 days:

e Chief Financial Officer

e VP Manufacturing

e VP of Licensing

Board of Directors

¢ Brian G. Utley, President
o Eliot I. Bernstein, Founder & CTO

e Simon L. Bernstein, Chairman of the Board - Mr. Bernstein has pioneered the
development of proprietary life insurance products and has formed two companies to
facilitate the sales of these products. Mr. Bernstein developed for both companies a
national sales and marketing network, which now account for over a billion in Jife
premium sales. Mr. Bernstein's career in the life insurance industry began in 1965
when he became the top producer for Aetna Life and Casualty Company. He has
remained in the top 5% of life insurance sales agencies since that time. Mr. Bernstein
supplied the initial “angel” investment for iviewit.com.

e Gerald R. Lewin, Director - Gerald Lewin has been a certified public accountant
since 1973 and is licensed to practice in the states of Florida and Michigan. In {981,
Mr. Lewin joined Donald Goldstein to form Goldstein Lewin & Co., which currcntly
1s a leading a 50 man southeastern accounting firm. Mr. Lewin specializes n
business consulting and is highly knowledgeable in many areas of accounting, tax and
financial planning. Mr. Lewin is a mcmber of both the American Institute of
Certified Public Accountants and the Florida Institute of Certified Public
Accountants.

e Maurice R. Buchshaum, Director — Mr. Buchsbaum has engaged in corporate
finance projects as a principal, advisor, consultant, officer, director or senior
managing director for the past 27 years. As a partner or senior officer of several
leading investment banks (including Drexel Burnham, Kidder Peabody and JW
Genesis), he has worked in all aspects of corporate financc. He formed Emerald
Capital Partners in early 1999, to provide strategic planning and banking advice to a
myriad of small and medium sized American growth companies. e has engaged in
numerous public and private transactions and activities that include seed capital, early
stage financing, major and late stage strategic finance, restructuring and
mergers/acquisitions ranging in size from $1 million to $700 million. His industry
experience includes health care, technology. telecommunications, biotechnology,
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financial services, environmental, and airlines. He holds BS and MBA degrees with
honors from Ohio State University, and was a fellow in the doctoral program at
Northwestern University.

Strategic Partners & Investors

* Real 3D®, Inc. — iviewit.com is currently engaged in a strategic partnership with
Real 3D®, Inc., a well-respected technology company that is owned by Lockheed
Martin, Silicon Graphics Inc. and Intel, who is providing hosting, serving and
technology enhancement services. Real 3D®, Inc. has participated in the
technology evaluation phase of iviewit.com's proprietary Imaging and Video
Streaming products. Real 3D®, Inc. has found iviewit.com’s web-based products to
offer an extraordinary high-resolution panoramic view capability that can have many
uses in the e-commerce arena.

¢ Huizenga Holdings, Inc. - Huizenga Holdings Inc. through Investech Holdings, LL.C
is the founding equity partner of iviewit.com. Huizenga Holdings Inc. brings a
strategic portfolio of Internet investments and businesses, which has helped fuel the
expansion of iviewit.com’s video and imaging technologies.

iviewit.com also has an Advisory Board, Legal Counsel and Business Consultants who
bring an extensive knowledge base, business connections and experience to the
development of iviewit.com. Please see “Attachment B — iviewit.com’s Advisory Board,
Legal Counsel and Consultants” for more details.

Market Opportunity & Penetration Strategy

Market Opportunity for Video Streaming

Streaming media is now the most widely used application after browsers and online
programs like AOL on the Internet... and it is growing exponentially. Microsoft’s Media
Player, RealNetworks suite of players and Apple’s Quick-Time Player are, together,
installed on over 100 million PC’s worldwide. Clearly, consumers want quality video, of
their own selection, at a time convenient to them, on demand.

The partics involved in video streaming include end consumers, business e-commerce
sites, intellectual property owners and the digital distribution companies mentioned
above. iviewit.com’s suite of technologies will positively affect and benefit all of these
partics.

e End Consumers — For consumers who have a broadband pipe in their homes,
streaming video is the “killer application.” The promise of rich visual content detines
the reason for paying between $40 - $50 per month for the increased bandwidth. It
mcans that consumers can see the entertainment, news, product commercials,
infomercials and education videos they want at near TV quality. That promise will be
maximized by the proliferation of content delivered through and with iviewit.com.
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The companies responsible for providing the infrastructure for broadband recognize
the importance of promoting enabling technologies and driving media rich content to
the web. Their paradigm has shifted to include content creation as a significant
element of their overall strategy. Greater availability of quality content on the web
will increase demand for the pipes necessary to view it. Similarly, the popularity of
software applications that “play” the content files will increase dramatically as
iviewit.com’s technologies will enhance any media player operating on a broadband
network and provide video quality full screen streaming media.

¢ Business to Business (b2b) E-Commerce Sites - For b2b e-commerce sites,
wviewit.com’s technologies will provide an affordable solution to enhance the
promotion of their products and services. By digitizing their already produced video
commercials, infomercials, product announcements and product manuals through
iviewit.com’s proprietary system, business e-commerce sites can leverage their video
and image investments into an on-demand Internet medium. There are over 14
million businesses with broadband connectivity indicating a large installed base of
customers for quality visual experiences. Licensing these b2b sites will be a primary
market focus for iviewit.com’s technologies.

¢ Intellectual Property Owners - For intellectual property owners, including film
studios, record companies, independent film producers, television networks, sports
leagues etc., iviewit.com’s technologies means that video streaming can finally
become a revenue source. Most of these firms have already begun to stream
promotional clips over the Internet. Few, if any, have monetized their content. The
reason is simple; consumers will not pay for the small screen, grainy content
prevalent on the web today and the pipeline required for serving these files is
cxpensive. iviewit.com’s technologies provides a solution for both these issues by
enhancing already produced videos to become full-screen video quality streams and
reducing the digital stream size required to serve them. These solutions are at the core
of iviewit.com’s competitive market advantage.

¢ Digital Distributors - For digital video distribution companies, iviewit.com’s
technology efficiency is extremely attractive because it minimizes the required file
size, and therefore will decrease the cost of business.

In summary, the market potential for iviewit.com’s technologics 1s enormous.
iviewit.com will engage in a high profile launch campaign designed to build awareness
for its technologics with all the key market influencers and then concentratc on a
licensing program to populate its technologies among b2b and b2c Internet sites.

Market Opportunity for Digital Imaging
Companies are increasingly using digital imaging to promote their products and present
information on their web sites. Digital imaging provides businesses with a powerful,
cost-effective medium to maximize the impact of their web sitcs. However, most of the
images remain flat and (wo-dimensional offering a limited field of view. The alternative,
immersive imaging (the ability to create the viewing perspective of being inside the
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