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-----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



	 <<Warrant Agreement V2.doc>> 



Wuersch & Gering LLP

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

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



****



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.













Warrant Agreement V2.doc

Draft/May 7, 2001



Void after 5:00 p.m.



On May __, 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 value 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.  



(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 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) 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 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 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 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; 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 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.



(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:



(i)
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.



(ii)
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)(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 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 Securities 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 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.  



(2)
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.



(3)
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 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 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 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.



(iii)
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.



(1)
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 (f), 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 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 applicable Exercise Price or the number or kind of securities 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.



(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 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 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 (ii) 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.



(i)
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.



(j)
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) 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).




(ii)
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 effective 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 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)(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 (j)(ii). 



(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) 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)
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 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 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.



             (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.



(l)
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]



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:




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) 
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_1050819432/FW  Iviewit Loan Agreements w Alpine.msg
FW: Iviewit Loan Agreements w/Alpine

		From

		Powell, Hank

		To

		'eliot.bernstein@verizon.net'

		Recipients

		eliot.bernstein@verizon.net



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;

	

	(ii)  Secured Note;



	(iii)  Warrant;



	(iv)  Pledge Agreement;



	(v)  Parent Security Agreement;



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

Technologies, Inc.);



	(vi)  Subsidiary Intellectual Property Security Agreement and

Assignment (Iviewit Technologies, Inc.); and



	(vii)  Subsidiary Guarantees (Iviewit.com, Inc. and Iviewit

Technologies, Inc.).



	

Very truly yours,



Mark R. Berenson



	 <<Securities Purchase Agreement v1.doc>>  <<Secured Note - 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, 21st 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> 



****



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.













Securities Purchase Agreement v1.doc

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”.



(c)
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 Note 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 ____ hereof.  The Purchase Price shall be payable by the Purchaser as follows: (i) $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 of its $22,000 Senior Note, dated April 27, 2001, issued 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:





(i)
the Note;



(ii) the Warrant;



(iii) 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, issued 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 qualified, 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;



(c) 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:



(i) 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.



(iii) The Subsidiary Guarantees, 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.  



(c)
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 Agree​ment 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 conflict 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 8, except, the Purchaser may from time to time may otherwise consent in writing.



(i)
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. 





(ii)
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, warehousemen, 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.



2. 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 delegate 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:



(i)
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



(ii)
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.



(c)
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).



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




(g)
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 hereof on any other occasion.



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



(i)
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 injunction and to the ordering of specific performance.



(j)
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



Exhibit A



Form of Note



Exhibit B



Form of Warrant



Exhibit C



Form of Parent Security Agreement



Exhibit D



Form of Pledge Agreement



Exhibit E



Form of Subsidiary Guarantee



Exhibit F



Form of Subsidiary Security Agreement



Exhibit G



Form of Subsidiary Intellectual Property Security Agreement
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Secured Note - Alpine Venture Partners LP.doc




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”)



1. 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 each monthly anniversary of the date hereof. Any accrued and unpaid interest 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.



(c)  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)  Security Interest.  As security for the full, 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  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”:



(i)  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




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



(iii)  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 event 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 set 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




(vii)  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 Default 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 Noteholder in the collection of any amount due in respect of any Note hereunder, including all attorney's fees 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.



(f) 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.



(g) 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.



(i) 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.



(j) 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:



By:  




Name:



Title:
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Warrant Agreement V1.doc

Draft/May 4, 2001



Void after 5:00 p.m. ___________



On _____________



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 (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 Iviewit Holdings, Inc., a Delaware corporation (the “Company”) with offices at ______________________, fully paid, validly issued and non-assessable (i) shares of common stock, $.____ par value, of the Company (the “Common Stock”) or (ii) 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 of 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 Holder.



(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.



(f)
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:



(i)
Adjustment of Exercise Price.  If 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 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.  



(ii)
Effect on Exercise Price 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 (ii)(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.  



(2)
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 Financing 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 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 is 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 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.



(3)
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.



(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 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.



(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 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 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.



(iii)
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 exercise 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 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, 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.



(g)
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 (ii) 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 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.



(i)
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.



(j)
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 Securities outstanding which are, and the number of shares of Common Stock or Private Financing Securities 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.




(ii)
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)(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 (j)(ii). 



(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 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 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 Securities Act, and such other documents as the Holder may reasonably request in order to facilitate the public sale or other disposition of the shares covered hereby; 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 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.



(l)
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]



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:




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



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 (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 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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Pledge Agreement.doc

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”). 



W I T N E S S E T H



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 (ii) 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; (c) 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.  From 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 thereof in the same proportion as the votes of 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 event 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 Pledgee, pursuant to the Note.



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



(c)
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 further acts and things, and to execute 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 hereof 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 investiga​tive, 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 liability 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 por​tion which it is permitted to pay and satisfy under applicable law, to the payment and satisfaction of all indemnified liabil​ities 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 Agree​ment 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 Indem​nitee 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 either 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 after 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.



(f)
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.



(i)
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 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.



(j)
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:
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Parent Security Agreement.DOC

Draft/May 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”).



W I T N E S S E T H:



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 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 existence or hereafter created, relating thereto (collectively referred to hereinafter 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



(f) 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



(i)
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 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 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 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 warehouse 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 (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, 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:  (i) upon request by the 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 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 (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 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 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 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 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 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-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 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.



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]



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.









			


			





			


			


			





			


			


			By:


			





			


			


			Name:


			





			


			Title:


			


			





			


			SECURED PARTY:



Alpine Venture Capital Partners LP


By:
Alpine Venture Capital Corporation,




its General Partner




By:____________________________________



Name:




Title:





			


			








SCHEDULE 2



Location of Collateral


1. Cash—Cash Balances are located at the following Banks:



2. Accounts Receivable –  The Company’s accounts receivables primarily relate to amounts owed by ______________________.



All records and documentation related to accounts receivable are located at __________________________.



3. Inventories - All inventory of the Company is located at _________________________.



4. Deferred Processing Costs



5. Prepaid Expenses



6. Fixed Assets



All fixed assets are located at: ___________________________: 



7. Intangible Assets—All records and documentation related to intangible assets are held at _______________________________.



8. Other Assets—Other assets consists primarily of _______________________________.  



9.
All records and documentation are located at ________________________________.



			


			








			


			









12







Subsidiary Security Agreement Iviewit Technologies v1.DOC

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”).



W I T N E S S E T H:



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 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 existence or hereafter created, relating thereto (collectively referred to hereinafter 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



(f) 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



(i)
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.



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 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 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 (i) 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 interest 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 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. 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 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:  (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; (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.



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 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 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 (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 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-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 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]



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:





			


			








SCHEDULE 2



Location of Collateral


1. Cash:
Cash Balances are located at the following Banks:  


2. Accounts Receivable:




3. Inventories:




4. Deferred Processing Costs



5.
Prepaid Expenses


6.
Fixed Assets:




7.
Intangible Assets:




8.
Other Assets:




9.
All records and documentation are located at 



			


			








			


			









11







Subsidiary Security Agreement Iviewit.com v1.DOC

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 “Grantor”).



W I T N E S S E T H:



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 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 existence or hereafter created, relating thereto (collectively referred to hereinafter 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



(f) 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



(i)
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.



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 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 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 (i) 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 interest 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 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. 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 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:  (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; (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.



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 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 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 (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 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-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 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]



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:





			


			








SCHEDULE 2



Location of Collateral


1. Cash:
Cash Balances are located at the following Banks:  


2. Accounts Receivable:




3. Inventories:




4. Deferred Processing Costs



5.
Prepaid Expenses


6.
Fixed Assets:




7.
Intangible Assets:




8.
Other Assets:




9.
All records and documentation are located at 
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Intellectual Property Security Agreement and Assignment v1.DOC

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, 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 “Patents”).



(b) Trademarks.  All of the Grantor’s right, title and interest, whether now owned or hereafter 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 thereof (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, 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 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, (ii) 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 hereby 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 sufficient 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 I, 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 IV:  (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 (ii)(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; (ii) 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 (ii) of this Section 4(f) shall be governed by the Grantor’s business judgment and actual use of such Trademarks, Patents and Copyrights.



(f) 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 (i) 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 (i) 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(i).



(i) 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 the 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;



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



(k) 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;



(l) 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.



(m) 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.



(n) Its products have been marked as required by statute with respect to the Collateral.



(o) 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.



(p) 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 exported 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.



(q) 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.



(r) 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.



(s) 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 Security Interest, the Security Agreements, the Note, the Prior Security Agreements and certain Licenses and registered user agreements described on Schedule IV.  No financing statement or other instrument similar in effect 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.



(t) 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.



(u) Each 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.



(v) 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.



(w) 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 (i) 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;



(c)
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 agreement contained herein, the Secured Party may itself perform, or cause performance of, such agreement, and the expenses of the Secured Party incurred in connection 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 premises 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 IP 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 thereof 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 after 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 announcement 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 received 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).



(c)
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 used 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 hereof.



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, except 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 Agreement and all obligations of the Grantor hereunder shall terminate once the Obligations have been paid in full.



23.
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 party 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.



24.
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.



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.





			


			


			





			


			


			





			


			


			


			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:



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:


 SCHEDULE I



Patents and Patent Applications



Docket
 
Serial





Date

Date
Number
Number
Title



Filed

Assigned
5865-1

60/125,824
Apparatus and method for
3/24/1999
8/5/1999




producing enhanced digital



images



5865-3

60/137,297
Apparatus and method for
6/3/1999
8/5/1999




producing enhanced video




images



5865-4

60/137,291
Apparatus and method for
6/7/1 999
8/5/1999




playing video files across the




Internet



5865-4.1
60/141,440
Apparatus and method for
6/29/1999
Not Filed




providing and/or information in




a communication network



5865-5

60/149,737
Apparatus and method for
8/19/1999
Not Filed



      producing enhanced digital



      images and/or digital video files



5865-6

60/146,726
Apparatus and method for
8/2/1999
Not Filed




producing enhanced digital




images



5865-7

60/155,404
Apparatus and method for
9/22/1999
Not Filed




producing enhanced video




images and/or video files



5865-8

60/169,559
Apparatus and method for
12/8/1999
Not Filed




producing enhanced video




images and/or video files



SCHEDULE II



Trademarks and Trademark Applications



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 and Design


			9


			75/725,808


			6/8/1999





			IVIEWIT “YOUR THIRD EYE TO THE WORLD” THE WEB and Design


			38


			75/725,809


			6/8/1999





			IVIEWIT “YOUR THIRD EYE TO THE WORLD” THE WEB and Design


			42


			75/725,810


			6/8/1999








SCHEDULE III



Copyrights



None



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”).



W I T N E S S E T H:



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 desires to acquire the Trademarks, the Copyrights, the Licenses and the Patents and the registrations thereof 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 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, (iii) 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]



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:



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 I



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 and Design


			9


			75/725,808


			6/8/1999





			IVIEWIT “YOUR THIRD EYE TO THE WORLD” THE WEB and Design


			38


			75/725,809


			6/8/1999





			IVIEWIT “YOUR THIRD EYE TO THE WORLD” THE WEB and Design


			42


			75/725,810


			6/8/1999








ANNEX II



Copyrights



None



ANNEX III



Licenses



None



ANNEX IV



Pending Patent Applications



United States Patent and Trademark Office


			Patent


			Serial No.


			Filing Date








None



			


			













Subsidiary Guarantee Iviewit Technologies, Inc.  v1.DOC

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 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 enforceability 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 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 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  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, (ii) 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 been paid in full.



10. Binding Effect; Assignment.  The provisions of this Guarantee 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 transfer 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.



By:  _______________________________




         Name:




      Title:
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Subsidiary Guarantee Iviewit.com, Inc.  v1.DOC

Draft/May 4, 2001




SUBSIDIARY GUARANTEE



GUARANTEE, dated as of May ____, 2001, made by Iviewit.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 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 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 enforceability 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 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 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 (i) continue, perfect and protect the security interest granted or purported to be granted hereby or by the Subsidiary Security Agreement, (ii) 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 been paid in full.



10. Binding Effect; Assignment.  The provisions of this Guarantee 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 transfer 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.



By:  _______________________________




         Name:




      Title:
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_1050818735/FW  Iviewit Holdings  Inc .msg
FW: Iviewit Holdings, Inc.

		From

		Powell, Hank

		To

		'eliot.bernstein@verizon.net'

		Cc

		'rmiller567@earthlink.net'

		Recipients

		eliot.bernstein@verizon.net; rmiller567@earthlink.net







-----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



	 <<Warrant Agreement V2.doc>> 



Wuersch & Gering LLP

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

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



****



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.













Warrant Agreement V2.doc

Draft/May 7, 2001



Void after 5:00 p.m.



On May __, 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 value 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.  



(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 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) 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 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 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 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; 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 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.



(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:



(i)
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.



(ii)
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)(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 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 Securities 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 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.  



(2)
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.



(3)
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 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 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 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.



(iii)
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.



(1)
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 (f), 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 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 applicable Exercise Price or the number or kind of securities 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.



(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 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 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 (ii) 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.



(i)
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.



(j)
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) 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).




(ii)
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 effective 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 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)(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 (j)(ii). 



(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) 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)
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 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 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.



             (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.



(l)
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]



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:




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) 
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_1050818752/FW  Iviewit Loan Agreements w Alpine.msg
FW: Iviewit Loan Agreements w/Alpine

		From

		Powell, Hank

		To

		'eliot.bernstein@verizon.net'

		Recipients

		eliot.bernstein@verizon.net



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;

	

	(ii)  Secured Note;



	(iii)  Warrant;



	(iv)  Pledge Agreement;



	(v)  Parent Security Agreement;



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

Technologies, Inc.);



	(vi)  Subsidiary Intellectual Property Security Agreement and

Assignment (Iviewit Technologies, Inc.); and



	(vii)  Subsidiary Guarantees (Iviewit.com, Inc. and Iviewit

Technologies, Inc.).



	

Very truly yours,



Mark R. Berenson



	 <<Securities Purchase Agreement v1.doc>>  <<Secured Note - 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, 21st 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> 



****



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.













Securities Purchase Agreement v1.doc

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”.



(c)
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 Note 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 ____ hereof.  The Purchase Price shall be payable by the Purchaser as follows: (i) $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 of its $22,000 Senior Note, dated April 27, 2001, issued 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:





(i)
the Note;



(ii) the Warrant;



(iii) 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, issued 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 qualified, 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;



(c) 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:



(i) 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.



(iii) The Subsidiary Guarantees, 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.  



(c)
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 Agree​ment 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 conflict 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 8, except, the Purchaser may from time to time may otherwise consent in writing.



(i)
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. 





(ii)
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, warehousemen, 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.



2. 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 delegate 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:



(i)
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



(ii)
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.



(c)
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).



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




(g)
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 hereof on any other occasion.



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



(i)
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 injunction and to the ordering of specific performance.



(j)
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



Exhibit A



Form of Note



Exhibit B



Form of Warrant



Exhibit C



Form of Parent Security Agreement



Exhibit D



Form of Pledge Agreement



Exhibit E



Form of Subsidiary Guarantee



Exhibit F



Form of Subsidiary Security Agreement



Exhibit G



Form of Subsidiary Intellectual Property Security Agreement
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Secured Note - Alpine Venture Partners LP.doc




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”)



1. 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 each monthly anniversary of the date hereof. Any accrued and unpaid interest 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.



(c)  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)  Security Interest.  As security for the full, 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  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”:



(i)  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




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



(iii)  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 event 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 set 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




(vii)  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 Default 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 Noteholder in the collection of any amount due in respect of any Note hereunder, including all attorney's fees 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.



(f) 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.



(g) 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.



(i) 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.



(j) 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:



By:  




Name:



Title:
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Warrant Agreement V1.doc

Draft/May 4, 2001



Void after 5:00 p.m. ___________



On _____________



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 (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 Iviewit Holdings, Inc., a Delaware corporation (the “Company”) with offices at ______________________, fully paid, validly issued and non-assessable (i) shares of common stock, $.____ par value, of the Company (the “Common Stock”) or (ii) 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 of 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 Holder.



(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.



(f)
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:



(i)
Adjustment of Exercise Price.  If 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 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.  



(ii)
Effect on Exercise Price 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 (ii)(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.  



(2)
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 Financing 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 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 is 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 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.



(3)
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.



(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 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.



(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 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 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.



(iii)
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 exercise 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 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, 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.



(g)
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 (ii) 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 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.



(i)
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.



(j)
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 Securities outstanding which are, and the number of shares of Common Stock or Private Financing Securities 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.




(ii)
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)(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 (j)(ii). 



(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 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 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 Securities Act, and such other documents as the Holder may reasonably request in order to facilitate the public sale or other disposition of the shares covered hereby; 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 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.



(l)
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]



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:




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



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 (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 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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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”). 



W I T N E S S E T H



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 (ii) 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; (c) 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.  From 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 thereof in the same proportion as the votes of 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 event 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 Pledgee, pursuant to the Note.



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



(c)
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 further acts and things, and to execute 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 hereof 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 investiga​tive, 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 liability 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 por​tion which it is permitted to pay and satisfy under applicable law, to the payment and satisfaction of all indemnified liabil​ities 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 Agree​ment 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 Indem​nitee 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 either 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 after 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.



(f)
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.



(i)
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 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.



(j)
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:
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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”).



W I T N E S S E T H:



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 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 existence or hereafter created, relating thereto (collectively referred to hereinafter 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



(f) 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



(i)
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 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 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 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 warehouse 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 (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, 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:  (i) upon request by the 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 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 (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 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 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 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 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 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-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 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.



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]



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.









			


			





			


			


			





			


			


			By:


			





			


			


			Name:


			





			


			Title:


			


			





			


			SECURED PARTY:



Alpine Venture Capital Partners LP


By:
Alpine Venture Capital Corporation,




its General Partner




By:____________________________________



Name:




Title:





			


			








SCHEDULE 2



Location of Collateral


1. Cash—Cash Balances are located at the following Banks:



2. Accounts Receivable –  The Company’s accounts receivables primarily relate to amounts owed by ______________________.



All records and documentation related to accounts receivable are located at __________________________.



3. Inventories - All inventory of the Company is located at _________________________.



4. Deferred Processing Costs



5. Prepaid Expenses



6. Fixed Assets



All fixed assets are located at: ___________________________: 



7. Intangible Assets—All records and documentation related to intangible assets are held at _______________________________.



8. Other Assets—Other assets consists primarily of _______________________________.  



9.
All records and documentation are located at ________________________________.
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Subsidiary Security Agreement Iviewit Technologies v1.DOC

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”).



W I T N E S S E T H:



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 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 existence or hereafter created, relating thereto (collectively referred to hereinafter 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



(f) 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



(i)
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.



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 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 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 (i) 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 interest 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 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. 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 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:  (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; (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.



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 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 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 (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 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-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 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]



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:





			


			








SCHEDULE 2



Location of Collateral


1. Cash:
Cash Balances are located at the following Banks:  


2. Accounts Receivable:




3. Inventories:




4. Deferred Processing Costs



5.
Prepaid Expenses


6.
Fixed Assets:




7.
Intangible Assets:




8.
Other Assets:




9.
All records and documentation are located at 
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Subsidiary Security Agreement Iviewit.com v1.DOC

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 “Grantor”).



W I T N E S S E T H:



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 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 existence or hereafter created, relating thereto (collectively referred to hereinafter 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



(f) 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



(i)
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.



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 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 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 (i) 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 interest 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 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. 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 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:  (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; (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.



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 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 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 (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 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-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 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]



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:





			


			








SCHEDULE 2



Location of Collateral


1. Cash:
Cash Balances are located at the following Banks:  


2. Accounts Receivable:




3. Inventories:




4. Deferred Processing Costs



5.
Prepaid Expenses


6.
Fixed Assets:




7.
Intangible Assets:




8.
Other Assets:




9.
All records and documentation are located at 
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Intellectual Property Security Agreement and Assignment v1.DOC

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, 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 “Patents”).



(b) Trademarks.  All of the Grantor’s right, title and interest, whether now owned or hereafter 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 thereof (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, 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 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, (ii) 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 hereby 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 sufficient 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 I, 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 IV:  (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 (ii)(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; (ii) 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 (ii) of this Section 4(f) shall be governed by the Grantor’s business judgment and actual use of such Trademarks, Patents and Copyrights.



(f) 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 (i) 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 (i) 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(i).



(i) 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 the 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;



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



(k) 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;



(l) 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.



(m) 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.



(n) Its products have been marked as required by statute with respect to the Collateral.



(o) 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.



(p) 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 exported 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.



(q) 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.



(r) 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.



(s) 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 Security Interest, the Security Agreements, the Note, the Prior Security Agreements and certain Licenses and registered user agreements described on Schedule IV.  No financing statement or other instrument similar in effect 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.



(t) 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.



(u) Each 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.



(v) 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.



(w) 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 (i) 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;



(c)
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 agreement contained herein, the Secured Party may itself perform, or cause performance of, such agreement, and the expenses of the Secured Party incurred in connection 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 premises 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 IP 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 thereof 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 after 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 announcement 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 received 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).



(c)
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 used 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 hereof.



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, except 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 Agreement and all obligations of the Grantor hereunder shall terminate once the Obligations have been paid in full.



23.
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 party 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.



24.
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.



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.





			


			


			





			


			


			





			


			


			


			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:



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:


 SCHEDULE I



Patents and Patent Applications



Docket
 
Serial





Date

Date
Number
Number
Title



Filed

Assigned
5865-1

60/125,824
Apparatus and method for
3/24/1999
8/5/1999




producing enhanced digital



images



5865-3

60/137,297
Apparatus and method for
6/3/1999
8/5/1999




producing enhanced video




images



5865-4

60/137,291
Apparatus and method for
6/7/1 999
8/5/1999




playing video files across the




Internet



5865-4.1
60/141,440
Apparatus and method for
6/29/1999
Not Filed




providing and/or information in




a communication network



5865-5

60/149,737
Apparatus and method for
8/19/1999
Not Filed



      producing enhanced digital



      images and/or digital video files



5865-6

60/146,726
Apparatus and method for
8/2/1999
Not Filed




producing enhanced digital




images



5865-7

60/155,404
Apparatus and method for
9/22/1999
Not Filed




producing enhanced video




images and/or video files



5865-8

60/169,559
Apparatus and method for
12/8/1999
Not Filed




producing enhanced video




images and/or video files



SCHEDULE II



Trademarks and Trademark Applications



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 and Design


			9


			75/725,808


			6/8/1999





			IVIEWIT “YOUR THIRD EYE TO THE WORLD” THE WEB and Design


			38


			75/725,809


			6/8/1999





			IVIEWIT “YOUR THIRD EYE TO THE WORLD” THE WEB and Design


			42


			75/725,810


			6/8/1999








SCHEDULE III



Copyrights



None



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”).



W I T N E S S E T H:



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 desires to acquire the Trademarks, the Copyrights, the Licenses and the Patents and the registrations thereof 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 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, (iii) 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]



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:



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 I



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 and Design


			9


			75/725,808


			6/8/1999





			IVIEWIT “YOUR THIRD EYE TO THE WORLD” THE WEB and Design


			38


			75/725,809


			6/8/1999





			IVIEWIT “YOUR THIRD EYE TO THE WORLD” THE WEB and Design


			42


			75/725,810


			6/8/1999








ANNEX II



Copyrights



None



ANNEX III



Licenses



None



ANNEX IV



Pending Patent Applications



United States Patent and Trademark Office


			Patent


			Serial No.


			Filing Date








None



			


			













Subsidiary Guarantee Iviewit Technologies, Inc.  v1.DOC

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 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 enforceability 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 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 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  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, (ii) 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 been paid in full.



10. Binding Effect; Assignment.  The provisions of this Guarantee 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 transfer 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.



By:  _______________________________




         Name:




      Title:
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Subsidiary Guarantee Iviewit.com, Inc.  v1.DOC

Draft/May 4, 2001




SUBSIDIARY GUARANTEE



GUARANTEE, dated as of May ____, 2001, made by Iviewit.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 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 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 enforceability 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 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 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 (i) continue, perfect and protect the security interest granted or purported to be granted hereby or by the Subsidiary Security Agreement, (ii) 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 been paid in full.



10. Binding Effect; Assignment.  The provisions of this Guarantee 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 transfer 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.



By:  _______________________________




         Name:




      Title:
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