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FOR DISCUSSION PURPOSES ONLY Draft of  July 6, 1999
 
 
 CONFIDENTIAL TERM SHEET 
 
 License, Production and Portal Venture and Other Strategic Alliance Matters: 
 

This Term Sheet sets forth, as of July ____, 1999, the proposed general terms and conditions 
on which iviewit LLC (“iviewit”) proposes to enter into a license, a production and portal venture 
and other business arrangements with Real 3D, Inc. (“Real 3D”).  This Term Sheet reflects the 
parties’ understanding of the matters described below, but is not intended to constitute either a 
complete statement of the terms and conditions of the proposed transaction or, a legally binding or 
enforceable agreement or commitment on the part of either iviewit or Real 3D. 
 
Structure of Business
Arrangements: 

  Iviewit and Real 3D will enter into three (3) separate strategic 
relationships:  (A) A license agreement (the “Initial License”) which 
will entitle Real 3D to use iviewit technology in connection with its 
marketing at the Siggraph Trade Show in August of 1999;
(B) a cooperative venture (the “Venture”) whereby iviewit and
Real 3D will create a production and portal company which will
utilize iviewit technology and serve as a web–hosting service for 
customer data and websites; (C) a strategic alliance (the “Alliance”) 
for the development, marketing and licensing of iviewit technology
to third parties. 

   
Definitive Agreement:  The obligations of iviewit and Real 3D as proposed hereunder 

are subject to the preparation of a definitive agreement
(“Definitive Agreement”) in form and substance satisfactory to the 
parties hereto and their counsel.  The Definitive Agreement will
contain customary representations, covenants and conditions
appropriate for transactions of this nature in size and such further
terms as the parties may agree; will be governed by the substantive 
laws of the State of Florida. 

   
Completion of 
Agreement: 

 It is anticipated that the parties hereto will act diligently and in good
faith to complete and execute the Definitive Agreement on or before
August 1, 1999. 

   
Initial License:  Real 3D wishes to secure a nonexclusive license from iviewit to

incorporate iviewit technology into a presentation at the Siggraph
Trade Show in August 1999.  In this connection, iviewit will enter 
into a license agreement permitting Real 3D to integrate its 
technology into the trade show presentation, and will further agree to
assist Real 3D in incorporating the technology into the Real 3D 
presentation.  For the use of its technology at the trade show, iviewit
shall receive a one–time license fee in the amount of 
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_______________ Dollars ($_______.___).  In addition to the
license fee, Real 3D agrees that the iviewit technology shall be 
readily identified and shall receive appropriate signage, and that
iviewit representatives may be present at any presentation of their 
product at the trade show.  They may distribute materials identifying
and describing the iviewit technology to any participants at the show.
 
Real 3D may, at its option, elect to continue to incorporate the iviewit 
technology into Real 3D products (or products utilizing Real 3D 
technology) thereby extending its option for a period not to exceed
five (5) years.  In the event Real 3D so elects, iviewit shall be entitled 
to receive a license fee equal to ___________ percent (___%) of the 
gross sales of any such products for the first year, _________ percent
(___%) for the second year, __________ percent (____%) for the
third year, and __________ percent (_____%) for the fourth year and
every year thereafter. 
 
In the event Real 3D does not incorporate the iviewit technology into 
their products but elects to utilize the iviewit technology solely for
additional trade shows and similar displays, Real 3D shall have the 
right to utilize the technology for a maximum of four (4) shows per 
year for a period of three (3) years provided Real 3D pays to iviewit 
an additional fee of ___________________ Dollars
($__________.__) for each such additional show. 

   
Venture:  Iviewit and Real 3D will enter into a cooperative venture whereby 

iviewit and Real 3D will create a production and portal company 
which will utilize iviewit technology and serve as a web-hosting 
service for customer data and websites.  The parties will jointly
develop a business, marketing and technology plan which will assist 
iviewit in successfully propagating its technology through the
development of a production facility and a portal.  Real 3D shall 
provide the venture with adequate facilities, equipment and
personnel, at its present headquarters site, adequate to accommodate 
the production and portal company and the hosting service.  Real 3D 
shall also provide web–content development and maintenance service 
for all aspects of iviewit technology.  Finally, Real 3D shall provide 
(A) a service bureau for capturing iviewit images and video and 
(B) facilities for e–commerce access to the resultant images and 
video.  For the use of its facilities and equipment as well as for its 
technological and marketing support, Real 3D shall receive a base fee 
of ______________ ($________.__) per month.  In addition, 
Real 3D shall also receive a fee of ____________ percent (____%) of
the gross revenues generated by the Venture.  The duration of the
Venture will be for two (2) years, with self–renewing one (1) year 
periods thereafter unless either of the parties terminates the Venture
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upon one hundred twenty (120) days’ notice prior to the end of the
Venture term.  During the time of existence of the Venture and
thereafter, all rights to the data and technology of the Venture shall 
remain the property of iviewit.  Moreover, any right of the Venture to
use the iviewit technology shall be pursuant to a non–exclusive 
license and shall not prevent iviewit from using its technology in
other ventures or from otherwise disseminating its technology 
through license or other arrangements. 

   
Alliance:  Iviewit and Real 3D shall enter into an agreement establishing a 

strategic alliance to develop and market iviewit technology through
licensing.  Specifically, Real 3D will assist iviewit in developing a 
marketing and pricing plan designed to propagate iviewit’s concepts
and technology through the sale of licenses of third parties.
In addition, Real 3D will actively assist iviewit in identifying 
strategic prospective customers and in marketing iviewit technology 
to such prospects.  In exchange for its expertise and assistance in
securing new licensees, Real 3D shall be entitled to receive 
____________ percent (___%) of all license fees directly generated
by Real 3D, and ____________ percent (___%) of all license fees 
otherwise generated during the duration of the Alliance.  The term of
the Alliance shall be for three (3) years and shall be self–renewing 
each year thereafter except if terminated by either party upon one
hundred twenty (120) days’ advance notice prior to the end of the 
term. 

   
Other Terms:  Iviewit shall provide access to iviewit’s process for Real 3D’s use, 

demonstration and promotion of Real 3D products and Real 3D. 
Iviewit shall provide access and use of the iviewit brand and logo for 
promotion of Real 3D products and Real 3D.  Iviewit shall promote 
Real 3D products, complimentary to iviewit products, in the process
of marketing and sales of iviewit products.  Real 3D shall provide 
access to and use of the Real 3D brand and logo for promotion of 
iviewit products and iviewit.  Both parties shall acknowledge the
strategic relationships existing between iviewit and Real 3D in order 
to assist in the commercialization and the successful promotion of
both iviewit technologies and Real 3D technologies. 

   
 

IN WITNESS WHEREOF, the parties have caused this Term Sheet to be executed as of the 
date first above written. 
 
Date:  July ____, 1999. 
 
WITNESSES: 
 

  
 
iviewit LLC, a Delaware limited 
liability corporation, 

eib
Line

eib
Text Box
Proskauer uses yet another company Iviewit LLC not Iviewit.com LLC.  Where are these companies coming from.



  
Signature of First Witness 
 
 
Printed Name of First Witness 
 
 
Signature of Second Witness 
 
 
Printed Name of Second Witness 

 
 
By: 

SIGNATURE 
 
  
PRINTED NAME 
 
 
Title: 

   
Date:  July___, 1999. 
 
WITNESSES: 
 
  
SIGNATURE OF FIRST WITNESS 
 
 
PRINTED NAME OF FIRST WITNESS 
 
 
SIGNATURE OF SECOND WITNESS 
 
 
PRINTED NAME OF SECOND WITNESS 

  
 
Real 3D, Inc., a Florida corporation,
 
 
By: 

SIGNATURE 
 
  
PRINTED NAME 
 
 
Title: 
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