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(818) 784.7848 LeWINTER & ROSMAN (818) 784-5096
(310) 5512606 A Professional Corporation (818) 784-9824

16255 Ventura Boulevard, Suite 600
Encino, CA 91436

FACSIMILE TRANSMITTAL SHEET

Telecopier No.: (805) 594-1136

FOR IMMEDIATE DELIVERY Telephone No.: (805) 773-0788
To: MR. HASSAN MIAH S?t,ﬁ“ﬁ I Date: April 27, 1999
From: RICHARD D. ROSMAN, ESQ. No. of Pages Being Sent (including Cover Page). ___ 6
Subject: Please see attached File No.: 0446.005.11

NOTE: This message is intended for the confidential use of the designated Recipient named above. This message may be an attorney-client
communication and, as such, is PRIVILEGED and CONFIDENTIAL, or exempt from disclosure under applicable federal or state law.
If the reader of this message is not the intended recipient or an agent responsible for delivering it to the intended recipient, you are hereby
notified that any review, dissemination, distribution or unauthorized copying of this message of this message is strictly prohibited.

If you have received this communication in error, please immediately notify the sender or this office by telephone and return the original
message to us by mail. Thank you for your cooperation.

Comments/Remarks:

Hassan -

Here is a brief description of Eliot Bernstein’s idea and letter from his patent lawyer. Have you talked
with Eliot?

Give me a call to discuss how your new business plans are proceeding.

Best f¢gards,

I~ /L/

Richard D. Rosman


eliot
Line

eliot
Line

eib
Line


>

our third eye to the world

Executive Summary

iviewit intends to establish itself as the leading global company in virtual

multimedia internet product display, thereby defining the next level of internet portal for

E-Commerce. 1viewit's "patent pending” speed and imagery technologies,
will differentiate 1viewlt from portals such as Lycos, Excite, AOL, Yahoo and

Ebay, and create a brand new internet E-commerce platform. Within the iviewit

web, products represented are in a high definition "HD WEB" virtual reality environment
where the end user can control and manipulate the product environment to view

multifaceted dimensions with high-powered magnification at FULL SCREEN.

iviewit technology redefines the web experience. The company intends to apply

this pioneering process to a multitude of products focusing on the core markets

mentioned herein and then expanding these as capital growth permits, creating a virtual

reality shopping mall with an endiess number of floors, based entirely on iviewit
technology. So sit back and relax and let iviewit open your " Third

eye to the world!™"

Virtual Reality Explanation - Have you ever wished you could climb

inside your computer and see the rest of the surroundings as if you

were there? At iviewit ' s website, you can do just that. Our



imagery enables you to experience a location or object, allowing you
to mouse around, see, and zoom, up to an amazing 1700 times, the full

360° panoramic view. Astounding "patent pending" clarity and speed

technologies bring 1Viewit ' s images onto your entire full

screen.

iviewit represents a pivotal transition in global E-commerce. Currently, E-

commerce occurs across a one-dimensional plane; websites are simply brochures posted

to the web. Products bought and sold use flat lifeless pictures and text. iviewit

technology is remarkably different because the product comes alive, empowering the user
to inspect all dimensions of the product. The site has integrated voice overlays and a live
videoconference feature enabling buyer and seller to engage in real-time discussion. This
live interface adds a dynamic new element to E-Commerce, the live and personal
salesman. All Internet websites currently lack one major ingredient; the human sales
approach. This revolutionary advancement in site design, will give our customers a

tremendous advantage over traditional websites.

iviewit allows all this technology to occur without the need for downloads,
complicated plug-ins, or special software. Companies with existing web sites will have
the ability to link their site directly to the virtual pages maintained by iviewit, or

create entirely new websites based on the iviewit technology.

Mission Statement:

To deliver a multimedia experience, through the integration of iviewit's

"patent pending" proprietary virtual reality process, that will render conventional
shopping methods both inferior and economically obsolete by creating for the
user the most realistic, friendly environment to view, tour, and purchase everything

from a Barney toy to a 100 story commercial building, after inspecting it with better

resolution than the human eye. Iviewit will set the standard against which



all E-commerce endeavors are measured, with respect to both the utility of the buyer
and seller and the return on equity for the shareholder.

Competitive Edge

The Internet is a rapidly evolving industry in which business gravitates towards the

market participant providing the greatest utility to the Internet user. iviewit is

uniquely positioned to capitalize on this industry characteristic as the first to the street
with it's "patent pending" process. With astonishing swiftness, great technologies are

chronicled on news shows, periodicals and around the water cooler providing

immeasurable and invaluable brand recognition and loyalty. iviewit's

transformation of the internet experience will manifest itself into unprecedented site

traffic - THE CLICK HEARD 'ROUND THE WORLD!

1V1ew1lt hasseveral distinct advantages over current competitors.

% First, iviewit's web site is the only current site to provide a clear

FULL SCREEN 3-D virtual reality tour of any property or object with point-n-
click zoom capabilities without loss of object clarity. You can take a small object
from your viewing screen 30 feet away in reality, and pull it into your full screen,
without pixel distortion. Current competitors such as realtor.com and rent.net,

msn carpoint, which utilize pan images, fall far short of providing the necessary

quality and features to effectively market large ticket items. iviewit

will open the untouched markets of real estate and other high-end luxury items to

all Internet users, making these products not only viewable but instantly saleable

to the end user.
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2255 Glades Road
Suits 340 West
Roca Raton, FL 33431-7360
Telephons 561,241.7400 NEW YORK
Elsewher%lnsFlorida oA
800432.774 CLIFTON N
PROSKAUER ROSE LLP Fax 561.241.7445 PARIS

Date April 26, 1999 Client-Matter 0894/40017/001 w

Total Pages (Including Cover) 2

From Christopher C. Wheeler Sender's Room Number

Sender’s Voice Number 561.995.4702 Main Fax Operator 561.241,7400
To Richard Rosman Fax No. §18.784.5096

Company Lewinter and Rosman Voice No. 818.784,7848

Message

Confidentiality Note: This message is confidential and intended only for the use of the addressee(s) named above. it may contain legally
privileged material. Dissemination, distribution or copying of this message, other than by such addressee(s), is strictly prohibited. If you
have received this message in error, pleasa immediately notify us by telephone and retum the original to us at the address above. We witl

reimburse you for the cost of the telephone call and postage. Thank you.
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2255 Glades Road
Suite 340 West
Baca Raton, FL 33431-7360
Telephone 561.241.7400 NEW YORK
iseuners In forida HASANGTON
&, NEWARK
PROSKAUER ROSE LLP Fax 5612417145 FARIS
Christopher C. Wheeler
Member of the Flrm

Direct Dial 561.995.4702
cwhegler@proskauer.com

This letter flies in the face of every statement made by Rubenstein and

April 26, 1999 Wheeler in their felonious depositions. They claim we are a failed dot com

and that they never did any patent work or opinions. OUUUUUCCCCHHH.

They tried to destroy these letters and others when they were caught stealing
. : the patents, oops they missed a few. Iviewit does not attest to the

Mr. Richard Rosman

authenticity of the documents or their dates for various reasons but for the

Lewinter and Rosman purpose of exposing what Proskauer knew they suffice as evidence. Wheeler

16255 Ventura Blvd., Suite 600 uses the term we (PROSKAUER) as he mentions no one else and talks about

Encino, CA 91436 how we have reviewed and opine that it is the best thing since sliced bread.
His we is the PROSKAUR PATENT DEPARTMENT HEADED BY

Re: iViCWit, Ine. RUBENSTEIN AND FORMED IMMEDIATELY AFTER LEARNING OF THE

IVIEWIT INVENTIONS. Remember, Hassan is asking for Rubenstein's
opinion since he knows him from MPEG. This is what Wheeler sends in
response.

Dear Richard:

Under separate cover I have forwarded you a revised Confidentiality Agreement.

As you know we have undertaken representation of iviewit, Inc. (“iviewit”) and are helping them
coordinate their corporate and intellectual property matters. In that regard, we have reviewed
their technology and procured patent counsel for them. We believe the iviewit technology is far
superior to anything presently available with which we are familiar. iviewit has filed a
provisional patent application on a method for providing enhanced digital images on
telecommunications networks. We are advised by patent counsel that the process appears novel
and may be protected by the patent laws, While in all matters of this sort, it is far to early to
make any final pronouncements, we do believe thai there is an exiremely good prespect that
iviewit will protect their process which is novel and superior to any other format which we have
Seern.

Now it is fascinating that Wheeler claims that he does not know about the
technologies, never opined on them and that lviewit was a portal. Not sure how

Ve tt’uly yours, he is going to explain that we are advised by patent counsel, (Kenneth
Rubenstein) that there is good prospects and superior to any formats we have
f ; : Z seen. We since no one else exists in the opinion is truly going to be hard to
~ . A overcome that they knew nothing and did no patent work or were not acting as

. ~ patent counsel to investors. Although Proskauer farmed out the filing work to
Chnstopher C. Wheeler their monkey Joao, perhaps to later claim they knew nothing, this letter is like a
dagger to the heart. Remember that at the time Wheeler wrote this letter to
CCW/gb Rosman he was well into his attempt to abscond with the patents, so the crafty

way he writes to try and hide Rubenstein is remarkable with hindsight. In fact,
why did Wheeler, a transactional real estate partner write this instead of the
Proskauer patent department or other patent counsel like Joao. The reason is
Rubenstein's opinion was requested, not Joao is noabody.

CLICK HERE TO SEE ANOTHER WHEELER OPINION
TO NO LESS THAN WAYNE HUIZENGA THE
BILLIONAIRE AND ANGEL INVESTOR IN THE
TECHNOLOGIES

i /- LIB vl 04/22/99 03:57 PM (2743)
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Date June 17, 1999
Total Pages (including Cover) )

From Christgpher C. Wheeler .m
Sendet’s Voice Number 561.995.4702

Client-Matter 0894/40017/001

‘Fax Transmittal

Sender's Reom Number

flain Fax Operator 561.241.7400

To Richard Rosman

Company LeWinter and Rosman

Fax No. 818.784.5096

Voice No. 818.784.7848

To Eliot I. Bernstein
Company iviewit, Ine.

Fax No.
Volce No.

417.4470

Message

Why is wheeler using iviewit, inc.???? Where is this company that he
fails to put in the corporate structure??? Why not iviewit.com, this
becomes apparent when again looked at with hindsight that he was

running two sets of companies, one for him and Proskauer and one for
the shareholders.

Confidentiality Note: This message 1s confidential and intended only for the use of the addressee(s) named above,
privileged material. Dissemination, distribution or copying of this message, other than by such addresses(s),
have received this message In error, please immediately notify us by telephone and return the or

reimburse you for the cost of the telephone call and postage. Thank you.

0894/40017-001 BRLIB1/227518 v1

It may contain legally
I8 strictly prohibited. If you
iginal to us at the address above. We will
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2255 Glades Road

Suite 340 Wast
Boca Raton, FL 33431-7360 B YORK
Telephone 561.241.7400
Elsewhere in Florida mssal“nacﬁ"(fﬁ
800432.7746 WASHIN
PROSKAUER ROSE LLP Fax 561.241.7145 PARIS

Christopher C. Whesler
Member of the Firm

Direct Dial 561.995.4702
cwheeler@proskauer.com

June 17, 1999

Mr. Richard Rosman

LeWinter & Rosman

16255 Venture Blvd., Suite 600
Encino, CA 91436

Re:  iviewit, Inc.
Dear Richard:

I have not yet received the Confidentiality Agreement from Kevin O’Donnell. I would appreciate
it if you could follow up on this immediately so we may complete our records. | have not yet

received yours as well. I would also appreciate it if you would execute it and forward it back to
me.

Very truly yours,

J

-

Christopher C. Wheeler
CCW/gb

cc: Eliot I. Bernstein

0894/40017-001 BRLIB1/233150 v1 08/17/99 10:08 AM (2743)



ASSIGNMENT AND ASSUMPTION AGREEMENT

This ASSIGNMENT AND ASSUMPTION AGREEMENT (“Assumption Agreement”) is
made as of this 30th day of December, 1999, between iviewit LLC, a Delaware limited liability
company ( the “Assignor”), and iviewit Holdings, Inc., a Delaware corporation ("Assignee"). All
capitalized terms not otherwise defined in this Assumption Agreement have the meaning set forth
in that certain Agreement dated of even date between the Assignor and the Assignee (the
“Agreement”).

RECITALS

A. Assignee and Assignor are parties to the Agreement pursuant to which Assignor
agreed to sell to Assignee, and Assignee agreed to purchase from Assignor all of Assignor’s Assets.

B. Pursuant to the Agreement, Assignor desires and intends to transfer and assign to
Assignee all of its right, title and interest in and number to all Assets and Assumed Liabilities.

C. Assignee desires and intends to accept Assignor's transfer of all of its right, title and
interest in the Assumed Liabilities and is willing to assume Assignor's liabilities and obligations
thereunder;

I

NOW, THEREFORE, pursuant to the terms and conditions of the Asset Purchase Agreement,
and for good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, Assignor and Assignee agree as follows:

1. Assignor hereby sells, assigns, and transfers unto Assignee all of Assignor's
right, title and interest in and to the Assets. Assignee hereby assumes and agrees to pay, defend,
discharge and perform as and when due the Assumed Liabilities.

2. Assignor and Assignee hereby agree, from time to time, at the reasonable
request of the other to execute and deliver such other instruments of conveyance, transfer and
assumption, and take such other actions as the other may reasonably request in order to more
effectively consummate the transactions contemplated by this Assumption Agreement.

3. This Assumption Agreement is made subject to and with the benefit of the respective
terms, conditions and other provisions of the Agreement, including without limitation the
indemnification provisions set forth in Section 7 (Indemnification) thereof.

4. This Assumption Agreement shall be binding upon and inure to the benefit of the
respective successors and assigns of the parties hereto.

S. This Assumption Agreement shall be governed by and construed in accordance with

the laws of the State of Florida, excluding any conflict of laws provisions thereof that would
otherwise require the application of the law of any other jurisdiction.

4710/40017-001 BRUB1/250634 v5 10 01/03/00 11:11 AM (2761)



T elephone Numbers: Law Offices of Numbers:
(818) 7847848 LeWINTER & ROSM/ 784-5006

(310) 551-2606 A Professional Corporation \ p\ '84.9824
16255 Ventura Boulevard, Suite 6t OR‘\ 6 \\\1 \-
Encino, CA 91436
FACSIMILE TRANSMITTAL Sl

SEN = lelecopier No.: (561) 241-7145
FOR IMMEDIATE DELIVERY : ? Telephone No.: (561) 995-4702
To: CHRISTOPHER C. WHEELER, ESQ. Date: June 28, 1999
From: RICHARD D. ROSMAN, ESQ. No. of Pages Being Sent (including Cover Page): 3
Subject: iviewit, Inc. File No.: 0466.005.11

NOTE: This message is intended for the confidential use of the designated Recipient named above. This message may be an attorney-client
communication and, as such, is PRIVILEGED and CONFIDENTIAL, or exempt from disclosure under applicable federal or state law.
If the reader of this message is not the intended recipient or an agent responsible for delivering it to the intended recipient, you are hereby
notified that any review, dissemination, distribution or unauthorized copying of this message of this message is strictly prohibited.
If you have received this communication in error, please immediately notify the sender or this office by telephone and return the original
message to us by mail. Thank you for your cooperation.

Comments/Remarks:

Per your request, here is the Confidentiality Agreement signed by Kevin O’Donnell.

Best regards.

cc (w/ encl.; by fax): Eliot I. Bernstein = (561) 417-4470 SEN?—

Time Sent: ( Q e an@PST) Operator: Myrna S. Tangco

Original Confirmation of this fax will not be sent. If you have any problems with this transmission, please notify the Sender or
the Operator immediately.
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CONFIDENTIALITY AGREEMENT

The undersigned ecknowledges and agress that any and 2ll “Proprietary Information” provided by er co
behalf of iviewit, Iae. (together with its direc: and indirect subsidiaries and affiliates, the “Company™), Simon L.
Bernstein, Eliot ], Bernstein, or any officer, director, employee, agent or representative of the Compasty 1o the
undersigned, or 1o witich the undersignad otherwise gains access 10, shall be subject to the terms and conditions of
this Agreement. “Proprietary Information” means 3l materials and inforcaation (regardiess of the form of such
information, including without limitation, in writing, electronic, computerizad or other recorded form, oral or
visual) that the undersigned may receive or leam cf now or in the futurs concerning, or related in any way to, the
Company or its business, lncluding without limitatam: (i) the contents of any Business Plan, projections ¢ financial
or evadit informatlon cr data relating to the Company; (ii) the contents of any manuals or written materials of the
Company; (ili) the names and records of actual or progpeetive clisats, custorers, suppiiers, lenders, financing
sources, or related parsons; (iv) the terms of varicus sgrevments between the Corpaay and third parties; (v) any
data or database, or other information compiled or deveioped by the Company; (Vi) any computer progrims and
listings, source codes and/or object codes, fite structures, wademarks, wade secrets, parents, patent designs, patent
applications, copyrights, forms, procedurss, procssés, training methods, developments, technical information,
marketing activitics and procedures and methods of operation, together with any other information, dat, know-how
or knowledge of a confidential or proprietasy nature; and (vii) any information of & type deszribed sbove derived
or obtained fram the infemet cr any website of the Compeny, iscluding without limitation, the fle stucture relating
to such website or the content of such website. Proprietary Information wilf be transmitted to the undersigned
crally, electronically in written material anc/or otherwise. If any Proprietary Infermation is disclosed to the
uodersigned ctherwise than in written material, Company shall provide the undersigned with a brief written
description of such Propriewry Information within thirey (30) days of such disclesure, [dentifving therein the
manner, place and date of such disclosure and the names of the undersigned’s represematives to whom such
disclosure was made. Noiwithstanding the feregoing, the term "Proprietary Information" does not include
infortnation which (i) Is already known to the undsrsigned or in the undersigned’s possession (other than that wlich
was furnished to the undersigned by or on behaif of the Compsny prior to the daw of this Agreement), (i) {s cr
becomes gencrally available to the publis other thar as a resuit of a disclosure by the undersigned, or (iii) becomes
available to the undersigned an a non<confidential basis from u source other then the Company or s
representatives, providsd that such source is nat known, ufter lnguiry, to be bound by a confidentiality agreement
with, or other obligation of secrecy to, the Compasty.

The undergigned acknowledges thar the Proprietary Information conszitutes valuable, special and unigue
asssts of the Compazny. The undersigned agrees (g) to receive in wust, and traay as confidential, the Proprictary
Information; (3) not w use &ay of the Propristary Information for any purpose without the prior written cansent of
Simon L. Bernsteln or Elict Bemisteis; (c) not to disclose any of the Proprietary Information to anyone (other than
10 such of the undersigned's advisors who hive & need tw know such Information for the sole purpose of assisting
the undersigned in evalusting such nformation; provided that the undersigred shali be lizble for any breach of
confidentiality or ues by such advisors) without the pricr written consent of Simon L. Bemstein or Eliot Barnstein;
and (d) 20t to reproduce, fax, distribute, store, reverse ¢nginser or copy any Proprietary Information in any form
without the prior written consent of Simon L. Berstein or Elict Bernstein. The undersigned understands thar all
Proprietary Information is confidential and that all rights, title and interast in the Proprietary Information s and
shail remain the exclusive property of the Compary, and no license or other rights are being granted to the
undersigned by the Company.

The undersigned fuxther agrees that the Company shall be entitled to equitable relief, including injunstion,
in the event of any bresch of this Confidentiality Agreement, that the grantitng of such relief will not be epposed
and that guch relief shall not be the exslusive remedy for such breach. Furthermors, the undersigned agrees o
defend and hold barmless the Company from any less, cast, expense {Including anomey's fees and Htization
expenses), claim, Hability, or damage arising from or related to a breach of this Confidendality Agreement.

0634/40017-001 BRLIG1/227081 w4 QB/04/89 10:28 AM {2743)
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The undersigned has exzcuted this Confidentiality Agreemen: as o the dste set forth below.

iviewit, Inc.

Astention: Bliot 1. Bernstsin

500 S.E. Mizner Boulevard, Sulte 102
Bocs Raton, Flarids 33432-6086
£00.519.0234

0894/40017.001 BRLIBI/2Z706Y v4

[F AN WNDIVIDUAL:

——

S 3
4

ASighatre)

Kevin O'Donnell (Individually)

(Neme - pisase prict)

IF A COMPANY:
{ ? i o
(Name of Company)
By:
(Signawre)

Kevig O'Donne}l, President

(Name « please print)

Date:

QU/C3/69 10138 AM (2743)



Confidentiality Agreement

Subject: Confidentiality Agreement
Date: Mon, 17 May 1999 17:27:49 -0400
From: Donald Thompson <DThompson@proskauer.com>
To: lewroslaw(@earthlink.net
CC: CWheeler@proskauer.com

Rich, attached is a redlined version of the Confidentiality Agreement
which T believe is in final form. By separate email I will forward you a

clean version. Assuming the attached version 1s fine, please arrange for
signature by your client and return via fax tc me. Thanks for your help
and call me 1f you have any questicons. Best regards.

Rocky

| Name: 4%#RED.WPD

Type: unspecified type (application/octet-stream)
| L= Encoding: base64
| Description: WordPerfect 6.0

ofl 5/17/99 2:44 PM



CONFIDENTIALITY AGREEMENT

The undersigned acknowledges and agrees that any and all "Proprietary Information"
provided by iviewit, inc., Simon L. Bernstein, Eliot I. Bernstein, or any officer, director,
employee, agent or representative of iviewif, inc. (collectively, "Company") to the
undersigned * is confidential and the sole property of Company and the undersigned shall
not disclose any Proprietary Information to any third party without the express written

permission of Simon L. Bernstein, Eliot Bernstein or any other authorized representative

writing or other recorded form” (including without limitation, electronic or computerized

form), or oral) that the undersigned may receive or learn of now or in the future concerning
Company which is not covered by the exclusions set forth below in the third paragraph, and
is non-public, proprietary and commercially valuable, including without limitation (i) the
contents of the Business Plan, projections or financial information relating to Company; (i)
the contents of any manuals or written materials of Company; (iii) the names and records
of actual or prospective clients, customers, suppliers, lenders, financing sources, or related
persons; (iv) the terms of various agreements between Company and third parties; (v) any
data, database, technology or other information developed or compiled by Company,
including, without limitation, information concerning computer programs and listings, source
codes and/or subject codes, trade secrets, pending patent applications, designs, forms,
procedures, training methods, development, technical information, marketing activities and
procedures, method for operating the Company * s business, and credit and financial data
concerning Company, and any other information, data, know-how or knowledge of a
confidential or proprietary nature; and (vi) any information of a type described above or that
is confidential in nature that is obtained, in any manner, whether in written, electronic, or
other form, now known or conceived of in the future, obtained or transmitted from or through
or via any website of the Company, in existence now or in the future.

The undersigned agrees (a) to receive in trust the Proprietary Information obtained directly
or constructively from Cempany; (b) not to use such Proprietary Information for any
purpose without Company " s prior written consent, (c) not to disclose such Proprietary
Information to anyone without Carepany * s prior written consent and (d) not to reproduce,
fax, distribute, store or copy any Proprietary Information in any form without the express
written consent of Cempany. The undersigned understands that all Proprietary Information
is confidential, all rights, title and interest in the Proprietary Information shall be and shall
remain the exclusive property of Company, and no license or other rights are granted to the
undersigned by Company by acknowledgment of this Confidentiality Agreement.

The term “Proprietary Information” shall not include, and nothing contained herein shall in
any way restrict or impair the undersigned from the use, disclosure or other dealings with,
any information obtained from Company which (i) at the time of disclosure, use or dealing
by the undersigned is part of the public knowledge or literature, by publication or otherwise,
or is reasonably available to persons knowledgeable or working within the computer

0894/40017-001 BRLIB1/226037 v4 05/17/99 05:12 PM (2760)



software, Internet or e-commerce business or industries (collectively, the “industries”),
through no breach of any obligation herein created; (ii) the undersigned can show was in his
possession prior to disclosure to him and was not acquired from Company or a party know,
after reasonable inquiry, to have an obligation or duty of confidence to Company; (iii) now
or in the future is independently made available to the undersigned by or through a third
party, including any third party with whom the undersigned does, or plans to do, business,
except to the extent such third party is known, after reasonable inquiry, to have an obligation
or duty of confidence to Company; or (iv) relates to general business matters or trends of the
industries._By way of clarification, the mere idea of a three dimensional virtual reality
depiction of property, products or objects with point and click zoom as a tool for selling
items on the internet or other applications and the general look of the information
displayed are not “Proprietary Information”.

The undersigned shall have executed this Confidentiality Agreement prior to, or
contemporaneously with, receipt of the Business Plan.

¥
Signature

(Name - please print)
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CONFIDENTIALITY AGREEMENT

The undersigned acknowledges and agrees that any and all "Proprietary Information”
provided by iviewit, inc., Simon L. Bernstein, Eliot I. Bernstein, or any officer, director,
employee, agent or representative of iviewit, inc. (collectively, "Company") to the
undersigned in * the business plan » or any other documents or * orally, is confidential and
the sole property of Company and the undersigned shall not disclose any Proprictary
Information to any third party without the express written permission of Simon L. Bernstein,
Eliot Bernstein or any other authorized representative of Company. "Proprictary
Information" means all materials and information (whether in writing or other recorded form,
or oral”) that the undersigned may receive or learn of now or in the future concerning
Company which is not covered by the exclusions set forth below in the third paragraph, and
is non-public, proprietary and commercially valuable, including without limitation (i) the
contents of the Business Plan, projections or financial information relating to Company; (ii)
the contents of any manuals or written materials of Company; (iii) the names and records
of actual or prospective clients, customers, suppliers, lenders, financing sources, or related
persons; (iv) the terms of various agreements between Company and third parties; (v) any
data, database, technology or other information developed or compiled by Company,
including, without limitation, information concerning computer programs and listings, source
codes and/or subject codes, trade secrets, pending patent applications, designs, forms,
procedures, training methods, development, technical information, marketing activities and
procedures, method for operating the Company ' s business, and credit and financial data
concerning Company, and any other information, data, know-how or knowledge of a
confidential or proprietary nature; and (vi) any information of a type described above or that
is confidential in nature that is obtained, in any manner, whether in written, electronic, or
other form, now known or conceived of in the future, obtained or transmitted from or
through or via any website of the Company, in existence now or in the future.

The undersigned agrees (a) to receive in trust the Proprietary Information obtained directly
or constructively from Company; (b) not to use such Proprietary Information for any
purpose without Company' s prior written consent, (¢) not to disclose such Proprietary
Information to anyone without Company ' s prior written consent and (d) not to reproduce,
fax, distribute, store or copy any Proprietary Information in any form without the express
written consent of Company. The undersigned understands that all Proprietary Information
is confidential, all rights, title and interest in the Proprietary Information shall be and shall
remain the exclusive property of Company, and no license or other rights are granted to the
undersigned by Company by acknowledgment of this Confidentiality Agreement.

The term “Proprietary Information” shall not include, and nothing contained herein shall in
any way restrict or impair the undersigned from the use, disclosure or other dealings with,
any information obtained from Company which (i) at the time of disclosure, use or dealing
by the undersigned is part of the public domain, or public knowledge or literature, by
publication or otherwise, or is reasonably available to persons knowledgeable or working
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within the computer software, Internet or e-commerce business or industries (collectively,
the “industries”), through no breach of any obligation herein created; (ii) the undersigned
can show was in his possession prior to disclosure to him and was not acquired from
Company or a party know, after reasonable inquiry, to have an obligation or duty of
confidence to Company; (iii) now or in the future is independently made available to the
undersigned by or through a third party, including any third party with whom the
undersigned does, or plans to do, business, except to the extent such third party is known,
after reasonable inquiry, to have an obligation or duty of confidence to Company; or (iv)
relates to general business matters or trends of the industries._By way of clarification, the
idea of a three dimensional virtual reality depiction of property, products or objects
with point and click zoom as a tool for selling items on the internet or other
applications and the general look of the information displayed are not “Proprietary
Information,” but the programming to accomplish same may be.

The undersigned shall have executed this Confidentiality Agreement prior to, or
contemporaneously with, receipt of the Business Plan.

X
Signature

(Name - please print)
A
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CONFIDENTIALITY AGREEMENT

The undersigned acknowledges and agrees that any and all "Proprietary Information”
provided by iviewit, inc., Simon L. Bernstein, Eliot L. Bernstein, or any officer, director,
employee, agent or representative of iviewit, inc. (collectively, "Company") to the
undersigned in the business plan or any other documents or orally, is confidential and the
sole property of Company and the undersigned shall not disclose any Proprietary
Information to any third party without the express written permission of Simon L. Bernstein,
Eliot Bernstein or any other authorized representative of Company. "Proprietary
Information" means all materials and information (whether in writing or other recorded form,
or oral) that the undersigned may receive or learn of now or in the future concerning
Company which is not covered by the exclusions set forth below in the third paragraph, and
is non-public, proprietary and commercially valuable, including without limitation (i) the
contents of the Business Plan, projections or financial information relating to Company; (i1)
the contents of any manuals or written materials of Company; (i1i) the names and records
of actual or prospective clients, customers, suppliers, lenders, financing sources, or related
persons; (iv) the terms of various agreements between Company and third parties; (v) any
data, database, technology or other information developed or compiled by Company,
including, without limitation, information concerning computer programs and listings, source
codes and/or subject codes, trade secrets, pending patent applications, designs, forms,
procedures, training methods, development, technical information, marketing activities and
procedures, method for operating the Company ' s business, and credit and financial data
concerning Company, and any other information, data, know-how or knowledge of a
confidential or proprietary nature; and (vi) any information of a type described above or that
is confidential in nature that is obtained, in any manner, whether in written, electronic, or
other form, now known or conceived of in the future, obtained or transmitted from or
through or via any website of the Company, in existence now or in the future.

The undersigned agrees (a) to receive in trust the Proprietary Information obtained directly
or constructively from Company; (b) not to use such Proprietary Information for any
purpose without Company ' s prior written consent, (c) not to disclose such Proprietary
Information to anyone without Company ' s prior written consent and (d) not to reproduce,
fax, distribute, store or copy any Proprietary Information in any form without the express
written consent of Company. The undersigned understands that all Proprietary Information
is confidential, all rights, title and interest in the Proprietary Information shall be and shall
remain the exclusive property of Company, and no license or other rights are granted to the
undersigned by Company by acknowledgment of this Confidentiality Agreement.

The term “Proprietary Information” shall not include, and nothing contained herein shall in
any way restrict or impair the undersigned from the use, disclosure or other dealings with,
any information obtained from Company which (i) at the time of disclosure, use or dealing
by the undersigned is part of the public domain, or public knowledge or literature, by
publication or otherwise, or is reasonably available to persons knowledgeable or working
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within the computer software, Internet or e-commerce business or industries (collectively,
the “industries”), through no breach of any obligation herein created; (ii) the undersigned
can show was in his possession prior to disclosure to him and was not acquired from
Company or a party know, after reasonable inquiry, to have an obligation or duty of
confidence to Company; (iii) now or in the future is independently made available to the
undersigned by or through a third party, including any third party with whom the
undersigned does, or plans to do, business, except to the extent such third party is known,
after reasonable inquiry, to have an obligation or duty of confidence to Company; or (iv)
relates to general business matters or trends of the industries. By way of clarification, the
idea of a three dimensional virtual reality depiction of property, products or objects with
point and click zoom as a tool for selling items on the internet or other applications and the
general look of the information displayed are not “Proprietary Information,” but the
programming to accomplish same may be.

The undersigned shall have executed this Confidentiality Agreement prior to, or
contemporaneously with, receipt of the Business Plan.

X
Signature

(Name - please print)
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CONFIDENTIALITY AGREEMENT

The undersigned acknowledges and agrees that any and all "Proprietary Information”
provided by iviewit, inc., Simon L. Bernstein, Eliot I. Bernstein, or any officer, director,
employee, agent or representative of iviewif, inc. (collectively, "Company") to the
undersigned in ~ the business plan » or any other documents or * orally, is confidential and
the sole property of Company and the undersigned shall not disclose any Proprietary
Information to any third party without the express written permission of Simon L. Bernstein,
Eliot Bernstein or any other authorized representative of Company. "Proprietary
Information" means all materials and information (whether in writing or other recorded form,
or oral?) that the undersigned may receive or learn of now or in the future concerning
Company which is not covered by the exclusions set forth below in the third paragraph, and
is non-public, proprietary and commercially valuable, including without limitation (i) the
contents of the Business Plan, projections or financial information relating to Company; (i1)
the contents of any manuals or written materials of Company; (iii) the names and records
of actual or prospective clients, customers, suppliers, lenders, financing sources, or related
persons; (iv) the terms of various agreements between Company and third parties; (v) any
data, database, technology or other information developed or compiled by Company,
including, without limitation, information concerning computer programs and listings, source
codes and/or subject codes, trade secrets, pending patent applications, designs, forms,
procedures, training methods, development, technical information, marketing activities and
procedures, method for operating the Company ' s business, and credit and financial data
concerning Company, and any other information, data, know-how or knowledge of a
confidential or proprietary nature; and (vi) any information of a type described above or that
is confidential in nature that is obtained, in any manner, whether in written, electronic, or
other form, now known or conceived of in the future, obtained or transmitted from or through
or via any website of the Company, in existence now or in the future.

The undersigned agrees (a) to receive in trust the Proprietary Information obtained directly
or constructively from Company; (b) not to use such Proprietary Information for any
purpose without Company's prior written consent, (c) not to disclose such Proprietary
Information to anyone without Company ' s prior written consent and (d) not to reproduce,
fax, distribute, store or copy any Proprietary Information in any form without the express
written consent of Company. The undersigned understands that all Proprietary Information
is confidential, all rights, title and interest in the Proprietary Information shall be and shall
remain the exclusive property of Company, and no license or other rights are granted to the
undersigned by Company by acknowledgment of this Confidentiality Agreement.
Puwfolic 0 '

£ [ »
e,

The term “Proprietary Information” spall not include, and nothing contained herein shall in
any way restrict or impair the underSigned from the use, disclosure or other dealings with,
any information obtained from Cgmpany which (i) at the time of disclosure, use or dealing
by the undersigned is part of the/public knowledge or literature, by publication or otherwise,
or is reasonably available to persons knowledgeable or working within the computer
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software, Internet or e-commerce business or industries (collectively, the “industries™),
through no breach of any obligation herein created; (ii) the undersigned can show was in his
possession prior to disclosure to him and was not acquired from Company or a party know,
after reasonable inquiry, to have an obligation or duty of confidence to Company; (iii) now
or in the future is independently made available to the undersigned by or through a third
party, including any third party with whom the undersigned does, or plans to do, business,
except to the extent such third party is known, after reasonable inquiry, to have an obligation
or duty of confidence to Company; or (iv) relates to general business matters or trends of the
industries.__By way of clarification, the idea of a three dimensional virtual reality

depiction of property, products or objects with point and click zoom as a tool for selling
items on the internet;’gnd the general look of the information displayed are not

2

‘Proprietary Informati?;' n,” but the programming to accomplish same may be.

The undersigned shall/ have executed this Confidentiality Agreement prior to, or
contemporaneously with, receipt of the Business Plan.
\

Signature /’ II‘II’J. (-‘, / / & .-’,-. L7 '._”{'\ . -‘ \ 7 A 5

(Name - please print)
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CONFIDENTIALITY AGREEMENT

The undersigned acknowledges and agrees that any and all "Proprietary Information"
provided by iviewir, inc., Simon L. Bernstein, Eliot L. Bernstein, or any officer, director,
employee, agent or representative of iviewir, inc. (collectively, "Company") to the
undersigned in the business plan or any other documents or orally, is confidential and the
sole property of Company and the undersigned shall not disclose any Proprietary
Information to any third party without the express written permission of Simon L. Bernstein,
Eliot Bernstein or any other authorized representative of Company. "Proprietary
Information" means all materials and information (whether in writing or other recorded form,
or oral) that the undersigned may receive or learn of now or in the future concerning
Company which is not covered by the exclusions set forth below in the third paragraph, and
is non-public, proprietary and commercially valuable, including without limitation (i) the
contents of the Business Plan, projections or financial information relating to Company; (ii)
the contents of any manuals or written materials of Company; (iii) the names and records
of actual or prospective clients, customers, suppliers, lenders, financing sources, or related
persons; (iv) the terms of various agreements between Company and third parties; (v) any
data, database, technology or other information developed or compiled by Company,
including, without limitation, information concerning computer programs and listings, source
codes and/or subject codes, trade secrets, pending patent applications, designs, forms,
procedures, training methods, development, technical information, marketing activities and
procedures, method for operating the Company ' s business, and credit and financial data
concerning Company, and any other information, data, know-how or knowledge of a
confidential or proprietary nature; and (vi) any information of a type described above or that
is confidential in nature that is obtained, in any manner, whether in written, electronic, or
other form, now known or conceived of in the future, obtained or transmitted from or through
or via any website of the Company, in existence now or in the future.

The undersigned agrees (a) to receive in trust the Proprietary Information obtained directly
or constructively from Company; (b) not to use such Proprietary Information for any
purpose without Company's prior written consent, (c) not to disclose such Proprietary
Information to anyone without Company ' s prior written consent and (d) not to reproduce,
fax, distribute, store or copy any Proprietary Information in any form without the express
written consent of Company. The undersigned understands that all Proprietary Information
is confidential, all rights, title and interest in the Proprietary Information shall be and shall
remain the exclusive property of Company, and no license or other rights are granted to the
undersigned by Company by acknowledgment of this Confidentiality Agreement.

The term “Proprietary Information™ shall not include, and nothing contained herein shall in
any way restrict or impair the undersigned from the use, disclosure or other dealings with,
any information obtained from Company which (i) at the time of disclosure, use or dealing
by the undersigned is part of the public knowledge or literature, by publication or otherwise,
or is reasonably available to persons knowledgeable or working within the computer
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software, Internet or e-commerce business or industries (collectively, the “industries™),
through no breach of any obligation herein created; (ii) the undersigned can show was in his
possession prior to disclosure to him and was not acquired from Company or a party know,
after reasonable inquiry, to have an obligation or duty of confidence to Company; (iii) now
or in the future is independently made available to the undersigned by or through a third
party, including any third party with whom the undersigned does, or plans to do, business,
except to the extent such third party is known, after reasonable inquiry, to have an obligation
or duty of confidence to Company; or (iv) relates to general business matters or trends of the
industries. By way of clarification, the idea of a three dimensional virtual reality depiction
of property, products or objects with point and click zoom as a tool for selling items on the
internet and the general look of the information displayed are not “Proprietary Information,”
but the programming to accomplish same may be.

The undersigned shall have executed this Confidentiality Agreement prior to, or
contemporaneously with, receipt of the Business Plan.

X
Signature

(Name - please print)
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Confidentiality Agreement

Subject: Confidentiality Agreement J oy é" K0 vy
Date: Thu, 13 May 1999 19:54:28 -0400 4'/ N
From: Donald Thompson <DThompson@proskauer.com>
To: lewroslaw(@earthlink.net
CC: CWhecler@proskauer.com

In furtherance of our conversation, please find attached a revised
redlined version of the iviewit Confidentiality Agreement. I believe the
changes accommodate your concerns and alsc clean up a few areas.

Pleagse call me to discuss any comments or questicns and to finalize.

Many thanks.

Rocky

[ Name: 4%#RED.WPD

| I Type: unspecified type (application/octet-stream
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Description: WordPerfect 6.0

Lofl 5/14/99 8:24 AM



CONFIDENTIALITY AGREEMENT

The undersigned acknowledges and agrees that any and all "Proprietary Information”
provided by iviewit, inc., Simon L. Bernstein, Eliot I. Bernstein, or any officer, director,
employee, agent or representative of iviewit, inc. (collectively, "Company") to the
undersigned in this business plan and any other documents or information, whether oral or
written, is confidential and the sole property of Company and the undersigned shall not
disclose any Proprietary Information to any third party without the express written
permission of Simon L. Bernstein. "Proprietary Information” means all materials and
information (whether in writing or other recorded form, or oral, or mental) that the
undersigned may receive or learn of now or in the future concerning Company which is not
covered by the exclusions set forth below in the third paragraph, and is non-public,
proprietary” and commercially valuable, * including without limitation (i) the contents of
~ the Business Plan, projections or financial information relating to Company; (ii) the
contents of any manuals or written materials of Company; (iii) the names and records of
actual or prospective clients, customers, suppliers, lenders, financing sources, or related
persons; (iv) the terms of various agreements between Company and third parties; (v) any
data *, database, technology or other information developed or compiled by Company,
including, without limitation, information concerning ~ computer programs and listings,
source codes and/or subject codes, * trade secrets, * pending patent applications, designs,
~ forms, procedures, training methods, development, technical information, marketing
activities and procedures, method for operating * the Company ' s business, and credit and
financial data concerning Company, and any other information, data, know-how or
knowledge of a confidential or proprietary nature; and (vi) any information of a type
described above or that is confidential in nature that is obtained, in any manner, whether in
written, electronic, or other form, now known or conceived of in the future, obtained or
transmitted from or through or via * any website of the Company, in existence now or in
the future.

~ The undersigned agrees (a) to receive in trust the Proprietary Information obtained directly
or constructively * from Company; (b) not to use such Proprietary Information for any
purpose without Company ' s prior written consent, (c) not to disclose such Proprietary
Information to anyone without Company ' s prior written consent and (d) not to reproduce,
fax, distribute, store or copy any Proprietary Information in any form without the express
written consent of Company. The undersigned understands that all Proprietary Information
is confidential, all rights, title and interest in * the Proprietary Information shall be and shall
remain the exclusive property of Company, and no license or other rights are granted to the
undersigned by Company by acknowledgment of this Confidentiality Agreement.

* The term “Proprietary Information” shall not include, and nothing contained herein

shall in any way restrict or impair ~ the undersigned from the use, disclosure or other
dealings with, any information obtained from Company which (i) at the time of disclosure,

use or dealing by the undersigned is part of the public knowledge or literature, by
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publication or otherwise, or is reasonably available to persons knowledgeable or working
within the computer software, Internet or e-commerce business or industries
(collectively, the “industries™), through no breach of any obligation herein created; (ii) the
undersigned can show was in his possession prior to disclosure to him and was not acquired
from Company or a party know, after reasonable inquiry, to have an obligation or duty
of confidence to Company; (iii) now or in the future i1s independently made available to the
undersigned by or through a third party”, including any third party with whom the
undersigned does, or plans to do, business, except to the extent such third party is

known, after reasonable inquiry, to have an obligation or duty of confidence to
Company; or (iv) relates to general business matters or trends of the industries. *

The undersigned shall have executed this Confidentiality Agreement prior to, or
contemporaneously with, receipt of the Business Plan.

X
Signature

Name - please print
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CONFIDENTIALITY AGREEMENT

The undersigned acknowledges and agrees that any and all “Proprietary Information” provided by iv?ewit,
Inc., Simon L. Bernstein, Eliot [. Bernstein, or any officer, director, employee, agent or representative of
iviewit, Inc. (collectively “Company”) to the undersigned in any other documents or information, whether
oral or written, is confidential and the sole property of Company and the undersigned shall not disclose
any Proprietary Information to any third party without the express written permission of Simon L.
Bemstein. “Proprietary Information” means all materials and information (whether in writing or other
recorded form, or oral) that the undersigned may receive or learn of now or in the future concerning
Company including without limitation (i) the contents of any Business Plan, projections or financial
information relating to Company; (ii) the contents of any manuals or written materials of Company; (iif)
the names and records of actual or prospective clients, customers, suppliers, lenders, financing sources,
or related persons; (iv) the terms of various agreements between Company and third parties; (v) any data
or database, or other information compiled by Company, including, without limitation, information
concerning Company, computer programs and listings, source codes and/or subject codes, trademarks,
trade secrets, patents, patent designs, copyrights, forms, procedures, training methods, development,
technical information, marketing activities and procedures, method for operating of Cornpany’s business,
and credit and financial data concerning Company, and any other information, data, know-how or
knowledge of a confidential or proprietary nature.

The undersigned acknowledges that the Proprietary Information are valuable, special and unique assets of
Company. The undersigned agrees (a) to receive in trust the Proprietary Information obtained directly or
constructively by Company, (b) not to use such Proprietary Information for any purpose without
Company's prior consent, (¢) not to disclose such Proprietary Information to anysne without Company’s
prior written consent and (d) not to reproduce, fax, distribute, store or copy any Proprietary Information
in any form without the express of Company. The undersigned understands that all Proprietary Information
is confidential, all rights, title and interest in any Proprietary Information shall be and shall remain the
exclusive property of Company, and no license or other rights are granted to the undersigned by Company
oy acknowledgment of this Confidentiality Agreement.

The undersigned shall have executed this Confidentiality Agreement prior to, or contemporaneously with,
receipt of the Business Plan.

iviewit, Inc. [ ]
Attention: Eliot [, Bernstein
500 S.E. Mizner Boulevard, Suite 102

Boca Raton, Florida 33432-6080 By:
800.519.0234
(Title)
Date:
0B94/40017-001 BRLIB1/227061 v2 05/13/99 10:42 AM (2760}
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PROSKAUER ROSE LLP

2255 Glades Road

Suite 340 West

Roca Raton, FL 33431-7360

Telephone 551,241.7400 t;‘: A‘SE; ”
Elsewhare in Florida up Al
800.432.7748 e
Fax 561.241.7145 PARIS

Date April 26, 1999 Client-Matter 0894/40017/001
Total Pages {Including Cover) 2

From Christopher C. Wheeler
Sender’s Voice Number 561.995.4702

- Fax Transmittal

Sendear's Room Number
Main Fax Operator 561.241,7400

To Richard Rosman

Company Lewinter and Rosman

FaxNo.  818.784.5096
Voice No. 818,784.7848

Message

Confidentiality Note: This message is confidential and intended only for the use of the addressee(s) named above. It may contain legally
pnvnleged'maten_al. Dtssemnr}atwn, distribution or copying of this message, other than by such addressee(s), is strictly prohibited, If you
have received this message in error, please immediately notify us by telephone and retum the original t us at the address above. We will

reimburse you for the cost of the telephone call and postage. Thank you.
0894/40017-001 BRLIB1/227518 v1

04/26/99 ©5:49 PM (2743)
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2255 Glades Road
Suite 340 West
Baca Raton, FL 33431-7360
Telephone 561.241.7400 NEW YORK
Elsewhere (n Florida mmﬁgg
800.432.7746 NEWARK
PROSKAUER ROSE LLP Fax 561,241.7145 FARIS

Chyistopher C. Wheeler
Member of the Firm

Direct Dial 561.995.4702
cwheeler@proskauer.com

April 26, 1999

Mr. Richard Rosman

Lewinter and Rosman

16255 Ventura Blvd., Suite 600
Encino, CA 91436

Re:  iviewit, Inc.
Dear Richard:
Under separate cover I have forwarded you a revised Confidentiality Agreement.

As you know we have undertaken representation of iviewit, Inc. (“iviewit”) and are helping them
coordinate their corporate and intellectual property matters. In that regard, we have reviewed
their technology and procured patent counsel for them. We believe the iviewit technology is far
superior to anything presently available with which we are familiar. iviewit has filed a
provisional patent application on a method for providing enhanced digital images on
telecommunnications networks, We are advised by patent counsel that the process appears novel
and may be protected by the patent laws. While in all matters of this sort, it is far to early to
make any final pronouncements, we do believe that there is an extremely good prospect that
iviewit will protect their process which is novel and superior to any other format which we have
Seen.

Ve§ truly yours,

Christopher C. Wheeler

CCW/gh

0894/40017-C01 BRLIB1/227137 v1 04/22/99 03:87 PM (2743)



Telephone Numbers: Law Offices of Telecopier Numbers:

(818) 784-7848 LCWINTER 8 ROSMAN (818) 784-5096

(310) 551-2606 A Professional Corporation (818) 784-9824
16255 Ventura Boulevarcl, Suite 600
Encino, CA 91436
FACSIMILE TRANSMITTAL SHEET

Telecopier No.: (561) 417-4470

FOR IMMEDIATE DELIVERY Telephone No.: (561) 417-8980
To: ELIOT I. BERNSTEIN S ENT Date: May 7, 1999
From: RICHARD D. ROSMAN, ESQ. No. of Pages Being Sent (including Cover Page): ={____
Subject: Please see attached

NOTE: This message is intended for the confidentjal use of the designated Recipient named above. This message may be an attorney-client
communication and, as such, is PRIVILEGED and CONFIDENTIAL, or exempt from disclosure under applicable federal or state law.
If the reader of this message is not the intended recipient or an agent responsible for delivering it to the intended recipient, you are hereby
notified that any review, dissemination, distribution or unauthorized copying of this message of this message is strictly prohibited.
If you have received this communication in error, please immediately notify the sender or this office by telephone and return the original
message to us by mail. Thank you for your cooperation.

Comments/Remarks:

Time Sent: ‘. . B0 @/pm (PST) Operator: __ Myrna S. Tangco

\

Original Confirmation of this fax will not be sent. If you have any problems with this transmission, please notify the Sender or
the Operator immediately.




Telephone Numbers: Law Offices of Telecopier Numbers:

(818) 784-7848 LCWINTER f’f RO SMAN (818) 784-5096

(310) 551-2606 A Professional Corporation (818) 784-9824
16255 Ventura Boulevard, Suite 600
Encino, CA 91436

FACSIMILE TRANSMITTAL SHEET

: Telecopier No.: (805) 594-1136
FOR IMMEDIATE DELIVERY ' »« Telephone No.: (805) 773-0788

To: MR. HASSAN MIAH Date: May 5, 1999
)

From: RICHARD D. ROSMAN, ESQ. No. of Pages Being Sent (including Cover Page): O

Subject: Please see attached File No.: 0415.002.5

NOTE: This message is intended for the confidential use of the designated Recipient named above. This message may be an attorney-client !
communication and, as such, is PRIVILEGED and CONFIDENTIAL, or exempt from disclosure under applicable federal or state law.
If the reader of this message is not the intended recipient or an agent responsible for delivering it to the intended recipient, you are hereby
notified that any review, dissemination, distribution or unauthorized copying of this message of this message is strictly prohibited.
It you have received this communication in error, please immediately notify the sender or this office by telephone and return the original
message to us by mail. Thank you for your cooperation.

Comments/Remarks:

Please review to make sure that this Agreement, as marked-up by me, has all the
exceptions you will need so that the Agreement will not interfere with whatever new
projects you have in mind or might be involved with.

What do you think of the Wall Street Journal stating that Universal is moving
in a big way (perhaps with Bertlesman) to sell music online?

| »

. 4%E 0
Time Sent: ___ = am(p;n (PST) Operator: __Myrna S. Tangco
L

i
4

Original Confirmation of this fax will not be sent. If you have any problems with this transmission, please notify the Sender or
the Operator immediately.




Telepllone Numbers: Law Offices of Telecopier Numbers:

(818) 784-7848 LeWIMER 8 ROSM_AN (818) 784-5096
(310) 551-2606 A Professional Corporation (818) 784-9824
16255 Ventura Boulevard, Suite 600
Encino, CA 91436

FACSIMILE TRANSMITTAL SHEET NS
Telecopier No.: (561) 241-7400
FOR IMMEDIATE DELIVERY W . Telephone No.: (561) 995-4702
To: CHRISTOPHER C. WHEELER, ESQ. Date: May 5, 1999
From: RICHARD D. ROSMAN, ESQ. No. of Pages Being Sent (including Cover Page): \3
Subject: iviewit, Inc. File No.: 0466.005.11

NOTE: This message is intended for the confidential use of the designated Recipient named above. This message may be an attorney-client
communication and, as such, is PRIVILEGED and CONFIDENTIAL, or exempt from disclosure under applicable federal or state law.
If the reader of this message is not the intended recipient or an agent responsible for delivering it to the intended recipient, you are hereby
notified that any review, dissemination, distribution or unauthorized copying of this message of this message is strictly prohibited.
If you have received this communication in error, please immediately notify the sender or this office by telephone and return the original
message to us by mail. Thank you for your cooperation.

Comments/Remarks:

This will clarify and clean-up in a satisfactory manner the Confidentiality Agreement.
If you cannot read my handwriting, or if you have any questions, please do not hesitate to
give me a call. In the interest of moving this matter forward quickly, and on the
assumption that my changes are acceptable, I am concurrently sending this version of the
Agreement to my client.

Time Sent: - an{bﬁi\jPST) Operator: Myrna S. Tangco

Original Confirmation of this fax will not be sent. If you have any problems with this transmission, please notify the Sender or
the Operator immediately.
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o patent cfaszgns céﬁymélits forms, procedures, training methods, development, technical 2.2
information, marketing activities and procedures, method for operating of Company's pptbl P
business, and credit and financial data concerning Company, and any other information, # 2sa.,

CONFIDENTIALITY AGREEMENT

The undersigned acknowledges and agrees that any and all "Proprietary Information”
provided by iviewit, inc., Sirnon L. Bemstein, Eliot 1. Bemstein, or any officer, director,

employee, agent or representative of iviewit, inc. (collectively "Company”) to the
undersigned in this business plan and any other documents or information, whether oral or
written, is confidential and the sole property of Cempany and the undersigned shall not
disclose any Proprietary Information to any third party without the express written
permission of Simon L. Bernstein. "Proprietary Information” means all materials and
information (whether in writing or other recorded form, or oral, or mental) that the
undersigned may receive or learn of now or in the future conceming Company which is non-
public, proprietary, commercially valuable, not available in the public domain other than as
a result of any breach of this Agreement, or not known or available in the computer software,
Internet or e-commerce businesses or industry (the “industries™), or that is not known by
others with whom the undersigned does, or plans to compete or do business, including
without limitation (i) the contents of this Business Plan, projections or financial information
relating to Company; (ii) the contents of any manuals or written materials of Company; (iii)
the names and records of actual or prospeciive clients, customers, suppliers, lenders,
financing sources, or related persons; (iv) the terms of various agreements between
Company and third parties; (v) any data or database, or other information compiled by
Company, including, without limitation, information concerning Company, computer
programs and listings, saurce codes and/or subject codes, tra&eumtts trade secrets, patents'j

) &
ik

data, know-how or knowledge of a confidential or proprietary nature; and (vi) any
information of a type described above or that is confidential in nature that is obtained, in any
manner, whether in written, electronic, or other form now known or conceived of in the
future, obtained or transmitted from or through or via this website or any website of the
Cewmpany, in CXIStCnCG now or in the future.
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" The-uadersigned acknowled fthe Proprictary Information are valuable, specml and ¢y Lo e
unique assets of COmpany,ﬂ'he undersigned agrees (a) to receive in trust the Propnetary - czux P
Information obtained dxrecdy or constructively by Company; (b) not to use such f""“-» Yary i,

Proprietary Information for any purpose without Company ' s prior consent, () not to f IR -
disclose such Proprietary Information to anyone without Company ' s prior written 7 e L
consent and (d) not to reproduce, fax, distribute, store or copy any Proprietary

Information in any form without the express of Company. The undersigned understands

that all Proprietary Information is confidential, all rights, title and interest in any

Proprietary Information shall be and shall remain the exclusive property of Company,

and no license or other rights are granted to the undersigned by Company by

acknowledgment of this Confidentiality Agreement. Nothing contained herein shall in

any way restrict or mealr to use, disclose or otherwise deal with any information

—
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obtained from Company which (i) at the time of disclosure, use or dealing/is part of the
public knowledge or literature, by publication or otherwise, or is reasonably available to

persons knowledgeable or working within the industries, through no breach of any

obligation herein created; (ii) the undersigned can show was in his possession prior to

disclosure to him and was not acquired from Company; (iii) now or in the future is

,Jl\.{/

independently made availabie to the undersigned by or through a third party; (iv) relate to
general business matters or trends of the industries. The foregoing exceptions shall apply —

only from and after the date-that the information becomes generatly available to the
public or is disclosed to the undersigned by a third party, respectively. -Speeific-

—information shall not be deemed tobe-within-the-foregoing exceptions merely because i’_t / /c(, 2

is embraced by more general information in the public demain.
=

The undersigned shall have executed this Confidentiality Agreement prior to, or
contemporaneously with, receipt of the Business Plan.

X
Signature

—
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2255 Glades Road
Suite 340 West
Boca Raton, FL 33431-7360

Telephone 561.241.74G0 REW YORK
Elsewhere In Florida bogﬁ,';%‘-gj oe
£00.432.7746 CLFTNNJ
PROSKAUER ROSE LILP Fax 561.241.7145 paas

Date May 3, [399
Total Pages (inctuding Cover) o

From Christopher C, Wheeler
Sender's Voice Number $61.995.4702

Client-Matter 0894/40017/001

Sender's Room Number
Main Fax Operator 561.241.7400

To Richard Rosman

Company Lewinter and Rosman

Fax No. 818.784.5096
Voice No. 818.784.7848

Message

Per your request.

Contidentlality Note: This message is confidential and intended only for the use of the addressee(s) named above. it may contain legally
pnwleged'mateqal. Dissemnination, distribution or capying of this message, other than by such addressee(s), is strictly prohibited, If you
have received this message in error, please immediately notify us by telephone and return the original 1o us at the address above. We wil
reimburse you for the cost of the telephane call and postage. Thank you.

0894/40017-001 BRLIB1/227518 vi

04/26/98 05:49 PM {2743)
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CONFIDENTIALITY AGREEMENT

The undersigned acknowledges and agrees that any and all “Proprietary Information” provided by iviewit,
Inc., Simon L. Bernstein, Eliot I Bernstein, or any officer, director, employee, agent or representative of
iviewit, Inc. (collectively “Company”) to the undersigned in any other documents or information, whether
oral or written, is confidential and the sole property of Company and the undersigned shall not disclose
any Proprietary Information to any third party without the express written permission of Simon L.
Bernstein, “Proprietary Information” means all materials and information (whether in writing or other
recorded form, or oral) that the undersigned may receive or learn of now or in the future concerning
Company including without limitation (i) the contents of any Business Plan, projections or financial
information relating to Company; (ii) the coutents of any manuals or written materials of Company; (iif)
the names and records of actual or prospective clients, customers, suppliers, lenders, financing sources,
or related persons; (iv) the terms of various agreements between Company and third parties; (v) any data
or database, or other information compiled by Company, including, without limitation, information
concerning Company, computer programs and listings, source codes and/or subject codes, trademarks,
trade secrets, patents, patent designs, copyrights, forms, procedures, training methods, development,
technical information, marketing activities and procedures, method for operating of Company’s business,
and credit and financial data concerning Company, and any other information, data, know-how or
knowledge of a confidential or proprietary nature.

The undersigned acknowledges that the Proprictary Information are valuable, special and unique assets of
Company. The undersigned agrees (a) to receive in trust the Proprietary Information obtained directly or
constructively by Company; (b) not to use such Proprietary Information for any purpose without
Company’s prior consent, (¢) not to disclose such Proprietary Information to anyone without Company’s
prior written consent and (d) not to reproduce, fax, distribute, store or copy any Proprietary Information
in any form without the express of Company. The undersigned understands that all Proprietary Information
is confidential, all rights, title and interest in any Proprietary Information shall be and shall remain the
exclusive property of Company, and no license or other rights are granted to the undersigned by Company
by acknowledgment of this Confidentiality Agreement.

The undersigned shall have executed this Confidentiality Agreement prior to, or contemporaneously with,
receipt of the Business Plan.

iviewit, Inc. REAL 3D, INC.
Attention: Eliot . Bernstein
500 S.E. Mizner Boulevard, Suite 102

Boca Raton, Florida 33432-6080 By:
£00.519.0234
(Title)
Date:
0894/40017-001 BRLIB1/227081 v 04/22/89 Q1:16 PM (2743)
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PROSKAUER ROSE LLP

561 241 Yldn iU uggdrquiliieslale Pyl us

2255 Glades Road

Suite 340 West

Boca Raton, FL 33431-7380 4
NEW YORK

Telephone _561.24_1 400 oy o e

I VSN o
K . N

Fex 561.241.7145 PARIS

Gate April 13, 1999
Total Pages (lnciudlrg Cover) 3

From Christopher C. Wheeler
Sender’s Voice Number 561.995.4702

Client-Iatter 0854/40017/001

Fax Transmittal

Sender's Room Rumber

Main Fax Gperator 561.241.7400

To Richard Rossman
Company

Fax No,
Voice No.

818.784.5096

Message

Dear Mr, Rossman:

Please note suggested modifications. Could you please call me when you have had an opportunity to

review?

Christopher C. Wheeler

Confidentiality Note: This message is confidential and intended cnly for the use of the addressee(s) named above, It may contain legally
priviieged material, Dissemination, distribution or copying of this message, other than by such addressee(s), is strigtly prohibited, if you
have received this message In ervor, please immediately notify us by telephene and rsturn the original to us at the address above. We will
reimburse you for the cost of tha talephone call &nd postage. Thank you,

0884/40Q17-001 BRALIBE1/225884 v

04/13/99 10:31 AM (2743)
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CONFIDENTIALITY AGREEMENT

The undersigned acknowledges and agrees that any end all “Proprietary Information” provided by
{ view i1, inc., Simon L. Bemnstein, Eliot 1. Bemstein, or any officer, director, empioyes, agent, or
representative of § view i, inc. (collectively, “Company™) to the undersigned in this Businese Plan and any
other documents or information, whether oral or written, is confidential and the sole property of Company
and the undersigned shall not disclose any Proprietary Information to any third party without the express
written permission of Simon L. Bernstein, “Proprietary Information” means all materials and information
{wheather in writing or other recorded form, or oral, or mental) that the yndersigned may receive or leam
of now or in the future from Company concerming Company which is non-public, proprie Q))
commexcially valuable, not available in the public domain other than as a result of any breach of this
Agreement, or not known or available 1 the computer soﬁrare Internet or e-comnierce businesses or
HAUS T MO : } whom the undersigned does, or plans to
campets or o r do husiness, including without Iunitation, (1) the CORT 3 BusIness Plan, projections or
financial informaton relating to Company; (i) the contents of any manuals or written materials of
Company; (iii) the names and records of actusl or prospective clients, customers, suppliers, lenders,
financing sources, or related persons; (iv) the terms of various agreements between Company and third
perties; (v) any data or database, or other information compiled by Company, including, without limjtation,
information concerning Company, computer programs and listings, source codes and/or subject codes,
trademarks, trade secrets, patents, patent designs, copyrights, forms, procedures, training methods,
development, technical information, marketing sctivities and procedures, method for operating of
Company's business, and credit and financial data concemning Company, and any other information, data,
kmow-how or knowledged of a confidential or proprietary nature; and (vi) any information of a type
described above or that is confidential in nature that is abtsined in any manner, whether in written,
electronic, or ather form now koown or conceived of in the future, obtained or transmitted from or threugh
or via this website or any website of the Company, in existence now or in the future,

The undersigned acknowledges that the Proprietary Information are valuable, special and unique
assets of Company. The undersigned agrees (a) to receive in trust the Proprietary Information obtained
directly or constructively by Company; (b) not to use such Proprietary Information or any purpose without
Campany's prior consent; (¢) not to disclose such Proprietary Information to anyone without Company’s
prior writtan consent; and (d) not to reproduce, fax, distribute, store or copy any Proprietary Information
in any form without the express of Company. The undersigned understands that all Proprietary
Information is confidential, all rights, title and interest in any Proprietary Information £hall be and shall
remain the exclusive property of Company, and no License or other rights are granted to the undersigned
by Company by acknowledgment of this Confidentiality Agreement, Nothing contained herein shall in
any way restrict or impair to use, disclose or otherwise deal with any information obtained from Company
which (i) at the time of disclosure, use or dealing is part of the public knowledge or literature, by
publication or otherwise, or is reasonably available to persons knowledgeable or working within the
industrics, through no breach of any obligatian herein created; (ii) the undersigmed can show was in his
possession prior to disclogurs to him and was not acquired from Campany; (iii) now or in the future is
independently made available to the gaed by 6 ugh a third party; (iv) relate to general business
matters of trends of the industries.( \ngert &\\'@()\f

The undersigned shall have executed thxs Confidentiglity Agpgreement prior to, or
contemporaneously with, receipt of the Business Plan,

APR @3 1999 19:26 561 417 4472 PAGE, 82
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The foregoing exceptions shall apply only from and after the date that the information becomes
generally available to the public or is disclosed to the undersigned by a third party, respectively.
Specific information shall not be deemed to be within the foregoing exceptions merely because it
is embraced by more general information in the public domain. Additionally, any combination of
features shall not be deemed to be within the foregoing exceptions merely because individual
features are in the public domain, If the undersigned intends to avail himself/herself of any of the
foregoing exceptions, the undersigned shall notify the Company in writing of higz/her intention to do
so0 and the basis for claiming the exception.

4710/40017-001 BRLIB1/225724 V1 04/12/99 01:40 PM (11488)




Tclepl’xone Numl)ers: Law Offices Of Telecopier Numl)ers:

(818) 784-7848 LGWINTER 8 ROSMAN (818) 784-5096

(310) 551-2606 A Professional Corporation (818) 784.-9824
16255 Ventura Boulevard, Suite 600
Encino, CA 91436

FACSIMILE TRANSMITTAL SHEET

Telecopier No.: (561) 417-4470

FOR IMMEDIATE DELIVERY Telephone No.: (561) 417-8980
To: ELIOT I. BERNSTEIN _ﬁi“ﬂﬁ Date: April 9, 1?99
From: RICHARD D. ROSMAN, ESQ. No. of Pages Being Sent (including Cover Page): m
Subject: Please see attached

NOTE: This message is intended for the confidential use of the designated Recipient named above. This message may be an attorney-client
communication and, as such, is PRIVILEGED and CONFIDENTIAL, or exempt from disclosure under applicable federal or state law.
If the reader of this message is not the intended recipient or an agent responsible for delivering it to the intended recipient, you are hereby
notified that any review, dissemination, distribution or unauthorized copying of this message of this message is strictly prohibited.
If you have received this communication in error, please immediately notify the sender or this office by telephone and return the original
message to us by mail. Thank you for your cooperation.

Comments/Remarks:

Here are my suggested changes to the Agreement for my client.

Talk to you on Monday.

Time Sent: % am/pm (PST) Operator: Myrna S. Tangco

‘—_—_———_'_—__——ﬁ
Original Confirmation of this fax will not be sent. If you have any problems with this transmission, please notify the Sender or
the Operator immediately.




CONFIDENTIALITY AGREEMENT

The undersigned acknowledges and agrees that any and all “Proprietary Information” provided by
i view it, inc., Simon L. Bernstein, Eliot I. Bernstein, or any officer, director, employee, agent, or
representative of i view it, inc. (collectively, “Company”) to the undersigned in this Business Plan and any
other documents or information, whether oral or written, is confidential and the sole property of Company
and the undersigned shall not disclose any Proprietary Information to any third party without the express
written permission of Simon L. Bernstein. “Proprietary Information” means all materials and information
(whether in writing or other recorded form, or oral, or mental) that the undersigned may receive or learn
of now or in the future from Company concerning Company which is non-public, proprietary and
commercially valuable, not available in the public domain other than as a result of any breach of this

Agreement, or not known or available in the computer software, Internet or e-commerce businesses or

industry (the “industries”), or that 1s not known by others with whom the undersigned does, or plans to

compete or do business, including without limitation, (1) the contents of this Business Plan, projections or

financial information relating to Company; (ii) the contents of any manuals or written materials of
Company; (iii) the names and records of actual or prospective clients, customers, suppliers, lenders,
financing sources, or related persons; (iv) the terms of various agreements between Company and third
parties; (v) any data or database, or other information compiled by Company, including, without limitation,
information concerning Company, computer programs and listings, source codes and/or subject codes,
trademarks, trade secrets, patents, patent designs, copyrights, forms, procedures, training methods,
development, technical information, marketing activities and procedures, method for operating of
Company’s business, and credit and financial data concerning Company, and any other information, data,
know-how or knowledged of a confidential or proprietary nature; and (vi) any information of a type
described above or that is confidential in nature that is obtained in any manner, whether in written,
electronic, or other form now known or conceived of in the future, obtained or transmitted from or through
or via this website or any website of the Company, in existence now or in the future.

The undersigned acknowledges that the Proprietary Information are valuable, special and unique
assets of Company. The undersigned agrees (a) to receive in trust the Proprietary Information obtained
directly or constructively by Company; (b) not to use such Proprietary Information for any purpose without
Company’s prior consent; (c) not to disclose such Proprietary Information to anyone without Company’s
prior written consent; and (d) not to reproduce, fax, distribute, store or copy any Proprietary Information
in any form without the express of Company. The undersigned understands that all Proprietary
Information 1s confidential, all rights, title and interest in any Proprietary Information shall be and shall
remain the exclusive property of Company, and no license or other rights are granted to the undersigned
by Company by acknowledgment of this Confidentiality Agreement. Nothing contained herein shall in

any way restrict or impair to use, disclose or otherwise deal with any information obtained from Company
which (i) at the time of disclosure, use or dealing is part of the public knowledge or literature, by
publication or otherwise, or is reasonably available to persons knowledgeable or working within the
industries, through no breach of any obligation herein created; (ii) the undersigned can show was in his
possession prior to disclosure to him and was not acquired from Company; (iii) now or in the future is
independently made available to the undersigned by or through a third party; (iv) relate to general business
matters or trends of the industries.

The undersigned shall have executed this Confidentiality Agreement prior to, or
contemporaneously with, receipt of the Business Plan.
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Confidentiality Agreement

The undersigned acknowledges and agrees . any and el "Proprietary Information” provided by euit, ine., Simon L. Bunstein,
Eliot [. Bernstein, o1 any officet, direcics, eniployee, agent of representative of bienit, me, (collectively "Company™ to tie
undersized w this business plan and any other documents or information. whether oral or written. 1s confidentiad and the sole
property of Company end (hie undersigned shall not disclose any Propoetary Information (o any third party withow! the exuress wnten
permission of Simon L. Bemstein. "Propnetary Information” means all materials and mformation (whethier in wridng or other
recorded form, or oral, or menial) that the undersigned may recgive or learn of riow or in the future concerning, Compiny including
without limitation (1) the contents of this Bustniess Plan, projecidons or financiul nformation relating to Company, (1) the contents of
any menuals or watten materiads of Compuary, 1) the names and records of actuel or prospective clients, costomers, suppliers,
lenders, financing sources. or related persous; (iv) the terms of vanous agreements between Company and third parties; {v) any daaor
dazabase, or other informaton compiled by Company. including, withowt limitalicn, information concemiislg Cempeany, computes
prograis and Lstings, source codes arklor subject cades, trademarks, trade secrets, patents, patent designs, copyrights, forms,
proceduaes, training methods. developrnent, techrical information, warketing acivities and procedures. method tor operating of
Copnpany’s business, and credit and Snancid data concerrung Company. wnd any other informanon, data know-how or knowledge of
a conridential or proprictary nature; and (vis ay informaton cf anpe descrbed above or that 15 confidental in nature that is obtaned,
in any manner, whether in witlen. eleclronic, of Ve TonT new knevm or conceived of in the fulure, obtained or transmitted framor
through or via this website or any wepsite ot the Cowpany, 1n exisierce now or i the future,

The vndersigned acknowledges tial the Froprietary {nifornianon are viluable, speviel and unique assets of Company. The undersigned
agrees (a) to Tecelve 1 truse the Proprictary intornation obtained directly sr constructively by Company; (D) not to use such
Proprietary Information for any purpose without Comparty's prior consent. (o) not to disclose such Proprietary [nformation «o anyorne
vthout Company’s prior writen coitsent and «d) nod (o teproduce, fax, distabute. store oy cony arty Proprierary [nformaticn in any
form without the express of Company. The undersigned understands thar all Proprietary Informaticn is confidential, all rigtns, title and
mterest in any Proprictary Information shall be ard shall remain the exclusive propeity of Company, and no licease or other rights ure
granted to the undersizned by Company by acknowledguent of this Contidentialy Agreement,

The undersigned shall have execuced this Confidernitiality Agreement privr to, or contetnporaneously with, receipt of the Busiress Plan.

Signature
{fyou have ary cnestions regarding the confidenuality agreement pieise cortact:
Christophier C. “Wheeler
Proskauer Hose LLP
Cre Boea Place
Suite 241, West
2255 Glades Road
Bacy Raton, FL 334317360

(561)291:7400 cwhecler@proskuner.com
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our third eye to the world

Confidentiality Agreement

The undersigned acknowledges and agrees that any and all "Proprietary Information" provided by iviewit, inc., Simonl.
Bernstein, Eliot 1. Bernstein, or any officer, dircctor, employce, agent or representative of iviewit, 1inc. (collectively
"Company") to the undersigned in this business plan and any other documents or information, whether oral or written, is confidential
and the sole property of Company and the undersigned shall not disclose any Proprietary Information to any third party without the
cxpress written permission of Simon L. Bemstein. “Proprietary Information” means all materials and information (whether in writing
or other recorded form, or oral, or mental) thal the undersigned may receive or learn of now or in the future concermning Company
including without limitation (i) the contents of this Business Plan, projections or financial information relating to Company; (ii) the
contents of any manuals or written materials of Company; (iii) the names and rccords of actual or prospective clients, customers,
supplicrs, lenders, financing sources, or related persons; (iv) the terms of various agreements between Company and third parties: (v)
any data or database, or other information compiled by Company, including, without limitation, information concemning Company,
computer programs and listings, source codes and/or subject codes, trademarks, trade secrets, patents, patent designs, copyrights,
forms, procedures, training methods, development, technical information, marketing activities and procedures, method for operating of
Company’s business, and credit and financial data concerning Company, and any other information, data, know-how or knowledge of
a confidential or proprietary nature; and (vi) any information of a type described above or that is confidential in nature that is obtained,
in any manner, whether in written, clectronic, or other form now known or conceived of in the future, obtained or transmitted from or
through or via this website or any website of the Company, in existence now or in the future,

The undersigned acknowledges that the Proprietary Information arc valuable, special and unique assets of Company. The undersigned
agrees (a) to receive in trust the Proprietary Information obtained directly or constructively by Company; (b) not to use such
Proprictary Information for any purpose without Company’s prior consent, (c) not to disclose such Proprietary Information to anyone
without Company’s prior written consent and (d) not to reproduce, fax, distribute, store or copy any Proprietary Information in any
form without the express of Company. The undersigned understands that all Proprietary Information is confidential, all rights, title and
interest in any Proprietary Information shall be and shall remain the exclusive property of Company, and no license or other rights arce
granted to the undersigned by Company by acknowledgment of this Confidentiality Agreement.

The undersigncd shall have executed this Confidentiality Agreement prior to, or contemporancously with, receipt of the Business Plan.

X

Signature
If you have any questions regarding the confidentiality agrecment please contact:
Christopher C. Wheeler
Proskauer Rose LLP
One Boca Place
Suite 340 West
2255 Glades Road
Boca Raton, FL 33431-7360
(561) 241-7400 cwheeler{@proskauer.com
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Executive Summary

iviewdit intends to establish itself as the leading global company in virtual

multimedia internet product display, thereby defining the next level of internet portal for

E-Commerce. 1Vviewit's "patent pending" speed and imagery technologies,
will differentiate 1viewilt from portals such as Lycos, Excite, AOL, Yahoo and

Ebay, and create a brand new internet E-commerce platform. Within the LViewlit

web, products represented are in a high definition "HD WEB" virtual reality environment
where the end user can control and manipulate the product environment to view

multifaceted dimensions with high-powered magnification at FULL SCREEN.

iviewait technology redefines the web experience. The company intends to apply

this pioneering process to a multitude of products focusing on the core markets

mentioned herein and then expanding these as capital growth permits, creating a virtual

reality shopping mall with an endless number of floors, based entirely on iviewit
technology. So sit back and relax and let iviewit open your " Third

eye to the world!"

Virtual Reality Explanation - Have you ever wished you could climb

inside your computer and see the rest of the surroundings as if you

were there? At iviewit's website, you can do just that. Our



imagery enables you to experience a location or object, allowing you
to mouse around, see, and zoom, up to an amazing 1700 times, the full

360° panoramic view. Astounding "patent pending" clarity and speed

technologies bring 1viewit 'S images onto your entire full

screen.

iviewit represents a pivotal transition in global E-commerce. Currently, E-

commerce occurs across a one-dimensional plane; websites are simply brochures posted

to the web. Products bought and sold use flat lifeless pictures and text. iviewit

technology 1s remarkably different because the product comes alive, empowering the user
to inspect all dimensions of the product. The site has integrated voice overlays and a live
videoconference feature enabling buyer and seller to engage in real-time discussion. This
live interface adds a dynamic new element to E-Commerce, the live and personal
salesman. All Internet websites currently lack one major ingredient; the human sales
approach. This revolutionary advancement in site design, will give our customers a

tremendous advantage over traditional websites.

iviewit allows all this technology to occur without the need for downloads,
complicated plug-ins, or special software. Companies with existing web sites will have
the ability to link their site directly to the virtual pages maintained by iviewit,or

create entirely new websites based on the iviewit technology.

Mission Statement:

To deliver a multimedia experience, through the integration of iviewit's

"patent pending" proprietary virtual reality process, that will render conventional
shopping methods both inferior and economically obsolete by creating for the
user the most realistic, friendly environment to view, tour, and purchase everything

from a Barney toy to a 100 story commercial building, after inspecting it with better

resolution than the human eye. Iviewilt will set the standard against which



all E-commerce endeavors are measured, with respect to both the utility of the buyer
and seller and the return on equity for the shareholder.

Competitive Edge

The Internet is a rapidly evolving industry in which business gravitates towards the

market participant providing the greatest utility to the Internet user. iviewit is

uniquely positioned to capitalize on this industry characteristic as the first to the street
with it's "patent pending" process. With astonishing swiftness, great technologies are

chronicled on news shows, periodicals and around the water cooler providing

immeasurable and invaluable brand recognition and loyalty. iviewit's

transformation of the internet experience will manifest itself into unprecedented site

traffic - THE CLICK HEARD 'ROUND THE WORLD!

1v1ewlt hasseveral distinct advantages over current competitors.

% First, iviewit 's web site is the only current site to provide a clear

FULL SCREEN 3-D virtual reality tour of any property or object with point-n-
click zoom capabilities without loss of object clarity. You can take a small object
from your viewing screen 30 feet away in reality, and pull it into your full screen,
without pixel distortion. Current competitors such as realtor.com and rent.net,

msn carpoint, which utilize pan images, fall far short of providing the necessary
quality and features to effectively market large ticket items. iviewit
will open the untouched markets of real estate and other high-end luxury items to

all Internet users, making these products not only viewable but instantly saleable

to the end user.
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Confidentiality Agreement

The undersigned acknowledges and agrees that any and all "Proprictary Information” provided by iviewit, inc., SimonlL.
Bernstein, Eliot . Bemstein, or any officer, director, employee, agent or representative of 1viewit, inc. (collectively
"Company") to the undersigned in this business plan and any other documents or information, whether oral or writtcn, is confidential
and the solc property of Company and the undersigned shall not disclose any Proprictary Information to any third party without the
express written permission of Simon L. Bernstein. "Proprictary Information™ means all materials and information (whether in writing
or other recorded form, or oral, or mental) that the undersigned may recetve or leamn of now or in the future conceming Company
including without limitation (i) the contents of this Business Plan, projections or financial information relating to Company; (ii) the
contents of any manuals or written materials of Company; (iii) thc names and rccords of actual or prospective clients, customers,
suppliers, lenders, financing sources, or related persons; (iv) the terms of various agreements between Company and third partics; (v)
any data or database, or other information compiled by Company, including, without limitation, information concerning Company,
computer programs and listings, source codes and/or subject codes, trademarks, trade secrets, patents, patent designs, copyrights,
forms, procedures, training methods, development, technical information, marketing activities and procedurcs, mcthod for operating of
Company’s business, and credit and {inancial data conceming Company, and any other information, data, know-how or knowledge of
a confidential or proprietary nature; and (vi) any information of a type described above or that is confidential in nature that is obtained,
in any manner, whether in written, elcctronic, or other form now known or conceived of in the future, obtained or transmitted from or
through or via this website or any website of the Company, in existence now or in the future,

The undersigned acknowledges that the Proprictary Information are valuable, special and unique assets of Company. The undersigned
agrees (a) to receive in trust the Proprietary Information obtained directly or constructively by Company; (b) not to use such
Proprictary Information for any purpose without Company’s prior consent, (¢) not to disclose such Proprietary Information to anyone
without Company’s prior written consent and (d) not to reproduce, tax, distribute, store or copy any Proprietary Information in any
form without the cxpress of Company. The undersigned understands that all Proprictary Information is confidential, all rights, title and
interest in any Proprictary Information shall be and shall remain the exclusive property of Company, and no license or other rights arc
granted to the undersigned by Company by acknowledgment of this Confidentiality Agreement.

The undersigned shall have executcd this Confidentiality Agreement prior to, or contemporancously with, receipt of the Business Plan.

X
Signature
If you have any questions regarding the confidentiality agreement please contact:
Christopher C. Whecler
Proskauer Rose LLP
One Boca Place
Suite 340 West
2255 Glades Road
Boca Raton, FL 33431-7360

(561) 241-7400 cwheeler@proskauer.com
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Executive Summary

iviewit intends to establish itself as the leading global company in virtual

multimedia internet product display, thereby defining the next level of internet portal for

E-Commerce. 1viewit's "patent pending” speed and imagery technologies,
will differentiate 1viewit from portals such as Lycos, Excite, AOL, Yahoo and

Ebay, and create a brand new internet E-commerce platform. Within the 1viewit

web, products represented are in a high definition "HD WEB" virtual reality environment
where the end user can control and manipulate the product environment to view

multifaceted dimensions with high-powered magnification at FULL SCREEN.

1viewi t technology redefines the web experience. The company intends to apply

this pioneering process to a multitude of products focusing on the core markets

mentioned herein and then expanding these as capital growth permits, creating a virtual

reality shopping mall with an endless number of floors, based entirely on iviewit
technology. So sit back and relax and let iviewit open your M Third

eye to the world!™"

Virtual Reality Explanation - Have you ever wished you could climb

inside your computer and see the rest of the surroundings as if you

were there? At 1vi1 ewit's website, you can do just that. Our



imagery enables you to experience a location or object, allowing you
to mouse around, see, and zoom, up to an amazing 1700 times, the full

360° panoramic view. Astounding "patent pending” clarity and speed

technologies bring 1viewit 'S images onto your entire full

screen.

iviewit represents a pivotal transition in global E-commerce. Currently, E-

commerce occurs across a one-dimensional plane; websites are simply brochures posted

to the web. Products bought and sold use flat lifeless pictures and text. iviewit

technology is remarkably different because the product comes alive, empowering the user
to inspect all dimensions of the product, The site has integrated voice overlays and a live
videoconference feature enabling buyer and seller to engage in real-time discussion. This
live interface adds a dynamic new element to E-Commerce, the live and personal
salesman. All Internet websites currently lack one major ingredient; the human sales
approach. This revolutionary advancement in site design, will give our customers a

tremendous advantage over traditional websites.

iviewit allows all this technology to occur without the need for downloads,
complicated plug-ins, or special software. Companies with existing web sites will have
the ability to link their site directly to the virtual pages maintained by iviewil t,or

create entirely new websites based on the iviewit technology.

Mission Statement:

To deliver a multimedia experience, through the integration of iviewit's

"patent pending" proprietary virtual reality process, that will render conventional
shopping methods both inferior and economically obsolete by creating for the
user the most realistic, friendly environment to view, tour, and purchase everything

from a Barney toy to a 100 story commercial building, after inspecting it with better

resolution than the human eye. Iviewit will set the standard against which



all E-commerce endeavors are measured, with respect to both the utility of the buyer

and seller and the return on equity for the shareholder.

Competitive Edge

The Internet i1s a rapidly evolving industry in which business gravitates towards the

market participant providing the greatest utility to the Internet user. iviewit is

uniquely positioned to capitalize on this industry characteristic as the first to the street
with it's "patent pending” process. With astonishing swiftness, great technologies are

chronicled on news shows, periodicals and around the water cooler providing

immeasurable and invaluable brand recognition and loyalty. 1viewit's

transformation of the internet experience will manifest itself into unprecedented site

traffic - THE CLICK HEARD 'ROUND THE WORLD!

1V1ewdlt hasseveral distinct advantages over current competitors.

% First, iviewit's web site is the only current site to provide a clear

FULL SCREEN 3-D virtual reality tour of any property or object with point-n-
click zoom capabilities without loss of object clarity. You can take a small object
from your viewing screen 30 feet away in reality, and pull it into your full screen,
without pixel distortion. Current competitors such as realtor.com and rent.net,

msn carpoint, which utilize pan images, fall far short of providing the necessary
quality and features to effectively market large ticket items. iviewit
will open the untouched markets of real estate and other high-end luxury items to

all Internet users, making these products not only viewable but instantly saleable

to the end user.





