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CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM

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

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

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

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

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



Statements in this Memorandum are made as of the date hereof unless stated othel"\\~se and are subject to change,
completion or amendment v.i.thout notice. Neither the delivery of this Memorandwn at ,my time, nor any sale
hereunder, shall under any circwnstances create an implication that no change in the information contained herein or
in the affairs of the Company has occurred subsequent to the date hereof.

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

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

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

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

FORWARD-LOOKING INFORMATION

Certain information contained in this Memorandwn that is not historical fact, including but not limited to pro forma
financial statements and the notes thereto, and fin,mcial projections are "forward-looking statements" (as such term is
defined in the Securities Act and the Securities Exchange Act of 1934, as amended (the "Exchange Act"). In addition,
from time to time, the Company or its representatives have made, or may make forward-looking statements, orally or
ill wntillg.

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

-WACHOVIA
WACHOVIA SEGJRITIES, INC.

Resurgens Plaza
945 East Paces Ferry Road, Suite 1200

Atlanta, GA 30326-1125
Fax: (404) 240-5121

John D. Deering
Senior Vice President
Phone: (704) 379-7812
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Joe S. Lee
Associate
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I. EXECUTIVE SUMMARY

Transaction
Overview

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

iviewit is the leadership company providing video streaming technologies that deliver a rich
video experience with virtually distortion-free, full screen capability at nonnal, TV-equivalent
frame rates of 29.97 fils (frames per second) and providing imaging technologies that deliver
rich images over the Internet. Similarly, iviewit is the first and only company to provide
virtual imaging that preserves and delivers full image quality and detail of the original image ­
without distortion - not only during compression (up to 100: I), but also through high
resolution zooming and panning.

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

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

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

Bandwidth Range
28-56 Kbps

56-150 Kbps
150-300 Kbps

iviewit Frame Rate
8-15 frames/sec.

15-30 fils
30 fps

Industry Typical
Frame Rate

4-8 frames/sec.
12-20 fils
12-24 fps

2. full-screen, high definition pictures that have "scan, pan and zoom, and virtual tour"
capabilities at all bandwidths

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

iviewit, located in Boca Raton, Florida, was fonned in 1999 under the laws of the state of
Delaware. Over the past year, iviewit has confilmed the efficacy and reliability of its
technologies, initiated digital imaging production, established a demonstration website,
developed an initial key management infrastructure, and hired an initial sales and production
staff.

The Company continues to pursue an aggressive intellectual property strategy. iviewit has
protected its enabling technologies by filing 6 patent pending applications in both the United
States and abroad for its video streaming and imaging capabilities, covering a wide array of
enabling technologies. The Company also has two remaining provisional patent pending
applications that will be converted to patent pending status within the allowable period. The
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Company has retained Foley & Lardner to shepherd its patent development and procurement.
In addition, the Company has retained Kelmeth Rubenstein of Proskauer Rose, LLP to
oversee its entire patent portfolio - Mr. Rubenstein is the head of the MPEG-2 patent pool.

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

Officer.

Since its June 1999 inception, the Company has raised over $4.3 million of venture capital
from Crossbow Ventures, Huizenga Holdings, and individual investors.

iviewit's suite of video and imaging technology processes work across all industry platfOims.

Imaging:
iviewit's imaging process is an enabling technology that creates an unparalleled, content-rich,
viewing experience. Significant advantages of iviewit's imaging process include the
following:

Photo-quality Internet images
• Resistance to pix-elation even at 30+: I magnification (note: depending upon the material

and the desired magnification)
• Full-screen and panoramic viewing up to 3600

• Consistent quality regardless of the end-user's Internet connection
• File sizes of 30Kb to 700 Kb for full panorama

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

Bandwidth Range
28-56 Kbps

56-150 Kbps
150-300 Kbps

iviewit Frame Rate
8-15 frames/sec.

15-30 fps
30 fps

Industl)' Typical
Frame Rate

4-8 frames/sec.
12-20 fps
12-24 fps

Business
Strategy

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

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

iviewit technologies are "process technologies" with pending patents based on efficiency
equations, and many of the applications for these technologies are just now being recognized.

WACHOVIA SECURITIES, INC. Page 4
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Significant effort by iviewit in the development of research to improve and expand its
processes and new uses for the efficiency equation are being now extensively explored in
collaboration with others. The Company expects the industry to move toward improvements
in pre-encoding, toward the development of internal efficiencies for encoding and codec
formats, and toward new advances in broadband delivery in the future. iviewit expects to
focus upon collaborative strategic relationships in research and marketing channels to
continue to position and protect its intellectual properties.

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

The Company's current revenue model includes the following features:
• service and licensing products,
• charge per minute of processing of video - volume driven,
• charge hosting and serving and archiving on a GB basis, and
• turnkey suite for digital imaging.

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

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

Advertising
Distance Learning/E-Learning
Entertainment: Film and Music
Health Care
Hotel and Resorts

Luxury Items
Auction & Collectibles
Sports
Modeling

The Company expects to expand quickly to a total of 6 Regional Sales Managers post­
funding. Revenue quota per Regional Sales Managers will be $500,000 minimum annually.
The Company plans to establish regional sales offices beginning with Los Angeles, New
York, and Chicago. The Los Angeles office is underway, and it will operate as a sales and
encoding facility.
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Within a short period of time, the Company has been very successful in obtaining customers
in its target market segments. Since launching the product in May 2000, the Company has
experienced a 75% success rate in obtaining service and licensing customers, securing 17
customers to date. The Company expects to realize approximately $400,000 in revenue by
year-end from these 17 customers. Current clients include the fol1owing:

Hol1ywood.com
Hyall Hotels & Resorts
Gear Magazine (Guccione Media)
El1en DeGeneres
Burst.com

DovebidlDSI
Broadway.com
Z.com (Alanis Morissette)
Virtual Education
Extreme Yachts

In addition, the Company has continued to develop an active pipeline of high impact, service
and licensing client prospects. In fact, based on its current level of discussions, the Company
believes that the fol1owing prospects have a high probability for closing by QI 200 I:

Warner Brothers
Greg Manning Auctions / Col1ectibles
UnoDosTres.com
Brava

Eastman Kodak
SDI-Media
Broadband Services
Wackenhut / Oasis

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

Recent developments include the following:

• iviewit has partnered with the "model program" (State of Iowa AEA model) for
development of distance learning on a national basis. The Company is now col1aborating
with larger groups that represent applications for the federal government (i.e. Department
of Defense, Department of Education) and with groups that represent similar programs in
other countries such as Malaysia and South Korea.

• The Company is finalizing a major business al1iance with one of the largest content
providers in the entertainment industry, not just for Internet applications, but for many
other uses as well. iviewit's technology wil1 not only be used for archival and on demand
applications, but for "efficiencies in other disciplines" where cost and performance
features are prominent measures. For example, in the delivery of content to broadcasting,
pre-encoding preprocessing improvements will likely improve cost and quality.

• Recently, iviewit and Eastman Kodak began a series of discussions that are now
formative, and an agreement could provide significant revenue as early as summer 200 I.
The applications for Kodak would follow a logical path to create a value added option
that would initially be available on its "high end" digital cameras, and then be led
downstream to the broad and sizeable moderately priced digital camera lines.

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

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

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

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

Raymond T. Hersh, Vice President of Finance (58) - Mr. Hersh has over 35 years of
successful business and operating experience involving financial services,
telecommunications, manufacturing, and corporate strategic planning. For over 20 years, Mr.
Hersh has operated and grown companies in Florida, and most recently, he was co-founder
and President/CEO of New Medical Concepts, Inc., a telecom company specializing in
providing healthcare information. Earlier, he spent five years as an Enforcement Attorney
with the U. S. Securities and Exchange Commission in New York City where he exited as a
Branch Chief. He is a member of the New Jersey and New York Bars. Mr. Hersh received
his BA from Lafayette College and his LLB/JD from the University of Pennsylvania.

Kevin J. Lockwood, Vice President of Sales and Business Development (40) - Mr.
Lockwood joins iviewit from Cylex Systems where he held the position of Executive Vice
President of Sales and assisted in securing three rounds of funding exceeding $20 million. He
also held the position of Head of Sales for Acer America, Inc. where he increased sales from a
run rate of $150 million annually to over $1.5 billion annually in only a 17-month time. In
addition, Mr. Lockwood successfully launched the Fujitsu P.c. into the U.S. and in the first
year amassed revenues of over $200 million. He is a graduate of the University of Maryland
with a Bachelor of Science degree in Business Administration.

Guy Iantoni, Vice President of Sales (35) - Prior to joining iviewit in 1999, Mr. Iantoni
was Senior Financial Representative with Fidelity Investments. From 1995 to 1997, he served
as an Investment Management Consultant to the private client group of Morgan Stanley Dean
Witter & Company, Inc. Mr. Iantoni has developed computer databases and systems to
effectively market and target segments in both the financial markets and the healthcare
industries. Mr. Iantoni is a graduate of the University of Wisconsin with an advanced degree
in Phannacy.

iviewit is creating a stable of strategic partners in the areas of technology, R&D, applications
development, and video hosting and delivery. The Company has partnered with key industry
leaders to develop precedence in the market. Partners include Greg Manning Auctions, Atlas
Entertainment, Medical Online, Digital Island, Burst.com, and Versifi.
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The Company plans to initially focus on building a precedence through encoding services
using its proprietary technology and through licensing its application to industry leaders. As
customer acceptance and penetration continue to grow, serving and archiving revenues should
begin to sharply rise. The Company expects video-related revenue to represent 60-70% of the
total revenue.

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

Figure 1
Projected Revenues

Video Year I Year2 Year3

Encoding S564,435 55,305,221 S14,202,070

Archival 598,465 SI,189,155 S4,851,618

Hosting SI9,913 5215,011 5729,939

Serving $302,115 $4,343,611 $ 19,594,573

Master Licensing 5675,000 S3,431,250 $3,993,750

Web Design & Consulting 5113,100 5480,600 $458,400

Video Total by Year $1,659,929 $14,484,248 $43,371,950

Imaging
Annual License Fee Revenue 521,000 5150,500 $323,500

Setup Fee Revenue 560,000 5147,000 S1l4,000

Hotel & Resort Packages
Revenue S1l5,800 S343,200 S202,800

1mage Processing Revenue S576,3117 53,102,735 55,811.171

Master License Revenue 5787,500 53,178,125 53,965,625
Hosting Revenue 522,775 SlllO,002 S51b,8611

Serving Revenue 5232,529 52,290,5611 $7,860,524

Hosting & Serving Revenue

tor Hotels & Resorts S9,387 $65,709 S132,759

Archival $45,942 5372,1l23 51,01l9,549

Web Design & Consulting 5138,000 $462,000 $472,200

Imaging Total by Year $1,979,320 $10,292,662 $20,458,996

Grand Total by Year $3,639,248 $24,776,909 $63,830,946

WACHOVIA SECURITIES, INC. Page 8



Figure 2
Projected Total Revenue Breakdown
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Figure 3
Projected Income Statement

YEAR 1 YEAR 2 YEAR 3

REVENUE S 3,639,248 S 24,776,909 S 63,830,946

COST OF GOODS SOLD 2,057,453 6,617,445 13,192,434

GROSS PROFIT 1,SRI ,796 18,159,464 50,638,512

OPERATING EXPENSES:

SELLING, GENERAL, & ADMINISTRATlVE 9,861,781 13,870,983 24,790,101
RESEARCH AND DEVELOPMENT 776,326 1,705,OR6 2,686,204

TOTAL OPERATING EXPENSES 10,638, I07 15,576,069 27,476,305

OPERATIi\G PROFIT (LOSS) (9,056,311 ) 2,583,395 23,162,207

'lET li\COME (LOSS) $ (9,157,644) $ 2,364,062 $ 16,378,757

EARi\li'iGS BEFORE I:"CO:\H: TAXES,
DEPRECIATIO,"l AND A:\'10RTlZATION

WACHOVlA SECURITIES, INC.

$ (R,860,499) $ 3,871,945 $ 26,610,280
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Use ofProceeds To execute its strategy, the Company expects to use the proceeds of this offering as shown
below:

Figure 4
Use of Proceeds

Use of Proceeds

Sales and Marketing
Expand Production Capabilities
Research and Development
General Corporate Purposes
Working Capital

*Asslimes a 16-18 month period

WACHOVlA SECURITIES, INC.

$4,500,000
$2,400,000
$1,300,000
$2,600,000
$1,200,000

$12,000,000
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II. INVESTMENT HIGHLIGHTS

• Unique processing technologies for video and imaging

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

• Complementwy and Seasoned Fortune 100 and Entrepreneurial Management Team

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

• Sh'ong and Experienced Board of Directors and Advisory Board

iviewit's Board of Directors and Advisors consist of several well-established individuals
from the technology, entertainment, and financial community. Directors have extensive
backgrounds with top-tier finns such as Goldman Sachs, Kidder Peabody, and McKinsey
& Co. Crossbow Ventures has provided $3.0 million in funding and sits on the Board.
Technology and entertainment guidance comes from a partner at Annstrong Hirsch
Jackoway & Wertheimer and from Kenneth Rubenstein, the head of the MPEG-2 patent
pool.

• Significant Intellectual Property Position and Strategy

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

• Substantial Market Penetration and Growing Customer Acceptance

The Company commercialized its products in May 2000. In just 5 months, iviewit has
experienced a 75%, success rate in obtaining service and licensing customers, securing 17
customers to date - primarily in the entertainment, advertising, and hotel markets. The
Company expects to realize approximately $400,000 in revenues by year-end from these
customers. High profile customers include Ellen DeGeneres, Lcom (Alanis Morissette),
Hyatt Hotels, Gear Magazine, and Hollywood.com. Highly probable for closing by year­
end 2000 include Warner Brothers and Greg Manning Collectibles.

• Focused on Media Rich Target Markets - Unlocking the Value ofContent

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

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

• Broadband Promotes Greater 111ultimedia Supply and Demand

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

• Opportunities to Capture the True Value ofE-Commerce

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

• Platform for Pay-Per-View via the Internet

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

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

WACHOVlA SECURITIES, INC.
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III. INDICATIVE TERMS AND CONDITIONS

$12 Million Preferred Stock

Issuer:

Securities:

Amount of Financing:

Placemeut Agent:

Investor(s):

Use of Proceeds:

Closing Date:

Accrued Dividends:

Conversion:

Liquidation Preference:

Voting Rights:

Mandatory Conversion:

Liquidity Rights:

WACHOVIA SECURITIES, INC.

iviewit Holdings, Inc. (the "Company").

Convertible Preferred Stock of the Company (the "Preferred Stock"), which, on
an as-if-converted to common stock basis, represents _ % of the fully-diluted
ownership of the Company.

Up to $12 million

Wachovia Securities, Inc. ("WSI").

Institutional "accredited investors" within the meaning of Rule 50 I of
Regulation D and "qualified institutional buyers" within the meaning of Rule
144A as promulgated under the Securities Act of 1933, to be arranged by WSI.

Growth capital and general corporate purposes.

The date of completion of legal documentation and funding, which shall occur
as soon as is practicable.

% per annum. The dividends will be cumulative and will be payable semi­
annually payable-in-kind.

Each share of the Preferred Stock shall be convertible at any time, at the option
of the holder. If a majority of the holders elect to convert into Common Stock,
then the Company will have the right to convert all the shares into Common
Stock.

In the event of any liquidation, sale, merger, consolidation or winding up of the
Company, the PrefelTed Stock holders shall be entitled to receive, in preference
to the holders of the Common Stock, a per share amount equal to the Purchase
Price plus declared but unpaid dividends on such shares (the "Liquidation
Preference"). After the payment of the Liquidation Preference to the holders of
the Preferred Stock, the remaining assets shall be distributed ratably to the
holders of the Preferred and Common Stock on an as-if-converted basis.

The holders of the Preferred Stock shall be entitled to vote, on an "as
converted" basis, on all matters to be voted on by stockholders of the
Company.

After the third anniversary of issuance, if the Company has successfully
completed a qualitied IPO, the Company will have the right to force conversion
of the Preferred Stock if the closing price for the Common Stock averages at
least 200% of the Conversion Price tor 90 consecutive days.

On the later of 7 years after issuance of the Preferred Stock (the "Liquidity
Exercise Date"), at the election of a majority of the holders of Preferred Stock,
the Company will be required to redeem for cash all of the Preferred Stock. If
there has been no IPO, the redemption price shall be the higher of the fair
market value on an as converted basis or the Liquidation Preference. If there
has been a qualified IPO, the redemption price shall be the Liquidation
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Registration Rights:

Board of Directors:

Representation and
Warranties:

Covenants:

WACHOVlA SECURITIES, INC.

CONFIDENTIAL

Preference. No later than 30 days atter the Liquidity Exercise Date, the
Company will notify all holders of Pre felTed Stock that they may elect to
redeem shares and shall provide such holders 60 days after such notice to make
their election.

The holders of the Preferred Stock shall have the right to demand one long­
fonn registration and unlimited piggyback registration rights with respect to the
PrefelTed Stock and the Common Stock issued or issuable upon conversion of
the PrefelTed Stock.

The holders of the PrefelTed Stock shall have the right to designate _
members to the Board of Directors.

Usual and customary for investments of this type and size.

Financial Infoffi1ation: The Company will provide to any holder of PrefelTed
Stock: quarterly and annual consolidated financial statements.

Inspection Rights: The Company will pennit any PrefelTed Stock holder and its
representatives to visit and inspect any of the properties of the Company or any
subsidiary, to examine and duplicate their books and records and to discuss
their affairs and finances with their respective officers, managers and
independent public accountants, all at reasonable times and with reasonable
notice.

Other Affinnative Covenants: (i) Maintenance of corporate existence, licenses
and pennits; (ii) Maintenance of insurance; (iii) Payment of taxes, assessments,
government charges and levies, trade accounts, claims for work, labor or
materials; (iv) Maintenance of properties; (v) Continuation of nature of
business; (vi) Compliance with laws, rules and regulations; and (vii) Anns­
length transactions with affiliates.
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IV. COMPANY DESCRIPTION

Company
Overview

The Company is a developer and provider of proprietary, leading-edge visual and audio
enabling technologies supporting rich media streaming and imaging over the Intemet. The
Company can process and encode (digitize and compress) virtually all types of audio and
video media into a variety of Intemet-enabled formats while also optimizing the content for
distribution across a variety of bandwidths. Using its technology, iviewit can provide
multimedia solutions for lntemet and CD-based applications. iviewit can store, host, and
distribute media content at their data centers or through multiple hosting partners.

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

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

Bandwidth Range
28-56 Kbps

56-ISO Kbps
150-300 Kbps

iviewit Frame Rate
8-15 frames/sec.

15-30fps
30 ips

Industry Typical
Frame Rate

4-8 frames/sec.
12-20 ips
12-24 ips

Technology and
IP Position

2. full-screen, high definition pictures that have "scan, pan and zoom, and virtual tour"
capabilities at all bandwidths

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

iviewit, located in Boca Raton, Florida, was fonned in 1999 under the laws of the state of
Delaware. Over the past year, iviewit has confinned the efficacy and reliability of its
technologies, initiated digital imaging production, established a demonstration website,
developed an initial key management infrastructure, and hired an initial sales and production
staff. The Company commercialized its products in May 2000 and has secured several high
profile customers that have con finned the commercial value of iviewit's technologies.

iviewit's suite of video and imaging technology processes work across all industry platfonns.

Imaging:
iviewit's imaging process is an enabling technology that creates an unparalleled, content-rich,
viewing experience. Significant advantages of the Company's imaging process include the
following:
• Photo-quality Intemet images
• Resistance to pixelation even at magnification levels up to 30+: I magnification (note:

depending upon the material and the desired magnification)
• Full-screen and panoramic viewing up to 3600

• Consistent quality regardless of the end-user's Intemet connection
File sizes of 30Kb to 700 Kb for full panorama
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Video:
The Company's video technologies allow high quality video streaming in the 150-300 Kbps
range, providing better product and price performance for the product delivered and a
significantly improved result at the 28- I50 Kbps ranges. Below is a chart comparing iviewit's
video capability to CUlTent industry levels:

Figure 5
Video Comparison Chart

Video Parameters

Picture size I Framl: ratc

2X-56 Kbrs
56- 150 Kbps
150-3(JO Kbps

MOlion artifacts

Brightness

Color

Audio quality
Mono
Stereo

Audio sync

File size

Industry Practice

160xl20 /4-8 fps
240x 180 / 12-20 frs
320x240 / 12-24 fps

Severe to Fair

Low to Medium Contrast

Fair to Good Fidelity

Fair to Good
Fair

Fair to Good

Standard

Iviewit Product

240x I XO / R-15 fps
J2()x240 I 15-JO fps
.120x24() i 3() frs

Fair to Good

Mcuiurn to High Contrast

Fair to Good Fidelity

Goou
Good to Very Good

Good to Vcry Goou

r to 10% Rcuuction

Additional information describing the technology IS available upon execution of a Non­
Disclosure Agreement.

Intellectual Property:
iviewit has protected its enabling technologies by filing six patent pending applications in
both the United States and abroad for its video streaming and imaging capabilities, covering a
wide array of enabling technologies. The Company also has two remaining provisional patent
pending applications that will be converted to patent pending status within the allowable
period. These technologies carry broad claims, where patent searches on several key
components have revealed no apparent prior art or conflicting technologies. The patent
milestones are as follows:

Figure 6
Patent Milestones

March 1999
June 1999
August - December 1999
March 2000
June 2000
August 2000
TBD

First provisional imaging filing

First provisional video filing

10 additional provisional filings

1'1 non-provisional imaging filing

4 non-provisional video filings

I non-provisional imaging filing
2 non-provisional imaging filing

The Company has retained Foley & Lardner to shepherd its patent development and
procurement. In addition, the Company has retained Kenneth Rubenstein of Proskauer Rose,
LLP to oversee its entire patent portfolio - Mr. Rubenstein is the head of the MPEG-2 patent
pool. The Company intends to aggressively implement a continuing R&D effort upon

WACHOVIA SECURITIES, INC.
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funding in order to expand the intellectual property base and develop additional revenue
opportunities.

Technology Development:
iviewit's goal is to maintain a leadership role in visual technologies and continued research
and development will be deployed to this end. iviewit's product output will stress user
friendliness, superior picture quality and effective presentation for the experience by the end
user. New markets will include hardware and software applications that will embrace these
platform technologies.

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

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

R&D effOits will also be heavily influenced by iviewit's focus on providing end-to-end
solutions for its customers in new and emerging applications. One such application is the
field of On Demand Distance Learning.

Since its inception in March 1999, iviewit has successfully raised over $4.3 million in seed
capital, launched its products, and developed a compelling IP position. Below are the key
milestones the Company has achieved.

Figure 7
Company Achieved Milestones

March 1999 •
•

May 1999 •
June 1999 •
August 1999 •
September 1999 •

•
February 2000 •
March 2000

May 2000 •
•

June 2000 •
July 2000 •
September 2000

October 2000 •
November 2000 •
December 2000

WACHOVIA SECURITIES, INC.

Filed I sl provisional patent
Con finned feasibility of full-screen, full-frame rate video

Rea13D technology audit

Incorporated iviewit and raised seed capital

Hired President

Launched website
Raised $500M from Huizenga Holdings

Raised $1 MM from Crossbow/Alpine Ventures

Filed I" Non-Provisional international patent

Secured I" customer: Hollywood.com
Hired VP of Operations

Launched imaging and video products at ShowBiz in Los Angeles

Raised $800,000 from Crossbow/Alpine Ventures

Entered distance learning market

Hired VP of Finance

Completed technical review with Warner Brothers

Raised $1.2MM from Crossbow/Alpine Ventures
Establishing Los Angeles, CA sales & production office
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Within a short period of time, the Company has been very successful in obtaining customers
in its target market segments. Since launching the product in May 2000, the Company has
experienced a 75% success rate in obtaining service and licensing customers, securing 17
customers to date. Cun'ent clients include the fol1owing:

Hol1ywood.com
Hyatt Hotels & Resorts
Gear Magazine (Guccione Media)
El1en DeGeneres
Burst.com

DovebidJDSI
Broadway.com
Z.com (Alanis Morissette)
Virtual Education
Extreme Yachts

In addition, the Company has continued to develop an active pipeline of high impact, service
and licensing client prospects. In fact, based on its current level of discussions, the Company
believes that the fol1owing prospects have a high probability for closing by Q I 200 I:

Warner Brothers
Greg Manning Col1ectibles
UnoDosTres.com
Brava

Eastman Kodak
SOl-Media
DovebidJDSI
Versifi
WackenhutJOasis

Currently, the Company is in negot13tlons with several large, video-content providers
regarding licensing its video streaming teclmologies and is moving aggressively towards
executing two or three landmark licensing agreements in order to facilitate the broader market
adoption of its video streaming technology as the industry standard. As the Company
continues these negotiations, it anticipates honing its pricing strategy for other comparable,
large-content providers.

Below is a list of the CUITent customers:

Figure 8
iviewit Current Customer List

Clients

Hyatt
Hollywood.com/Broadway.com
Gear Magazine

Kis-met(Great Expectations)

UJvemate

DemoReel.TV

Medical Online

Wackenhut
JM Lcxus

Boca Developers
Boca Resort
Kidscamps

KoKo
Z.com

Broadband Services Group

Virtual Education

IMTS

WACHOVlA SECURITIES, INC.

Projected

2000 2001 2002
TOTAL TOTAL TOTAL

SI3,OOO SIIO,OOO S160,000
S54,000 S141,715 S293,861
S75,000 S160,000 S160,000

S5,250 S10,736 S22,262

S3,250 S10,736 S22,262
S6,000 S35,520 588,379

SO S50,000 S35,000
S7,500 $32,208 S66,787
S4,IOO S 12,883 S26,715
S5,OOO S22,500 S48,312
S2,000 S4,OOO S I0,000
S2,OOO S 13,000 S34,892
S2,OOO S4,00O S8,OOO

S 120,000 S 120,000 S120,000
S90,000 S600,000 SI,200,000

S10,000 S121,875 S326,106

55,000 S10,000 S10,000

5404,100 SI,459,173 S2,632,575
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Additional opportunities have arisen within E-commerce, Education! Distance learning; and

Entertainment.

I. Broadband Services: Upwards of 300 distance leaming courses targeted to the National
Guard: Expected Revenue: $25,000 to $50,000 per course. (Total revenue opportunity
$1 Million to $3 Million dollars through 200 I. Three other DOD RFP's with monies
totaling over $700MM for distance Ieaming. iviewit projects securing I% to 2% of total
dollars allocated for iviewit's services.

2. Iowa: Distance leaming for AEA in Cedar Rapids, Iowa. $50,000 allocated for
digitizing up to 6000 video clips. Three other projects under review.

3. WackenhutJOasis: iviewit to be used for online sales training, HR and Benefits
education applications. Huge cost savings to WackenhutiOasis leveraging sales training
over the web. They also have over 1000 customers to resell the iviewit solution.

4. Kodak: Interested in bundling our software for their high-end digital camera to be
shipped out mid next year. Projected volumes: up to 500,000 units. Revenue estimated
$500,000 + in 200 I.

5. Burst: 500 plus hours of video content to be encoded. Revenue estimated at $150,000 to
$250,000.

6. Warner Brothers: iviewit technology is to be used at multiple sites. CUITently being
negotiated.

iviewit will serve as both an end-to-end applications solutions provider incorporating iviewit's
proprietary imaging and or video technologies as well as a full-service image and video
encoding, hosting and serving provider. iviewit is licensing its imaging solutions to B2B
and B2C clients in the auction, collectibles, and retail space with subsequent marketing into
the healthcare and medical markets. iviewit is also structuring OEM and re-seller
relationships to bundle the imaging software and processes with existing hardware including:
digital cameras, scanners, and PCs. iviewit is structuring video license agreements with major
content and broadband access providers to incorporate the iviewit process into video encoding
solutions for direct intemet streaming.

The encoding procedure itself and the evolution recently of many "encoding fanns" is not a
solution, but simply a function of immediate demand. Going forward, significant emphasis
will likely be focused upon the steps that occur before encoding (i.e. pre-processing for both
internet and broadcasting), the enhancement of existing MPEG 2 fonnat, and variations of
MPEG-4 to improve it. Because iviewit has "process technologies" with pending patents
focused on efficiency equations, the many applications for this technology are just now being
recognized. Improvements in all three areas cited above will likely become a core area for
new technology in the future. Significant effort by iviewit in the development of research to
improve and expand its processes and new uses for the efficiency equation are being now
extensively explored in collaboration with others. The Company expects many further
patents, improvements in existing pending patents, and a broad "protective shield" for many
new and future applications will be a focus for the Company. The industry will likely move
toward improvements pre-encoding, the development of internal efficiencies for encoding and
codec fonnats, and new advances in broadband delivery in the future. iviewit expects to focus
upon collaborative strategic relationships in research and marketing channels to continue to
position and protect its intellectual properties.

As the industry discovers new applications, as "hot technology segments" appear and as
competitors emerge in each space, iviewit expects to emphasize its role as an innovator and
deliverer of solutions to the marketplace with focus upon improving the perfonnance and cost
characteristics of its business environment. For small entities that develop competitive
technologies that become a "hot spot", iviewit may either acquire the technology or possibly
acquire the competition. For larger companies that provide a new competitive technology or
"hot spot" in iviewit's product and marketing space, collaborations, strategic alliances and
licensing are traditional tools.
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iviewit will continue to aggressively develop its technologies, applications and its patent pool
and forge strategic R&D relationships to help ensure its position as a leading provider of
visual solutions. Strategic investments and acquisitions are also anticipated.

The Company's revenue model includes the following features:
offer service and licensing products,

• charge per minute of processing of video - volume driven,
• charge hosting and serving and archiving on a GB basis, and
• turnkey suite for digital imaging.

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

Advertising
Distance Learning/E-Learning
Entertainment: Film and Music
Health Care
Hotel and Resorts

Luxury Items
Auction & Collectibles
Sports
Modeling

1. E-LearninglDistance Learning:
To validate iviewit's business model and the efficacy of its core technologies, the
distance learning market was chosen as the first and major entry point to position the
Company. Distance learning and e-Iearning are already receiving large governmental
grants, funding and are significant budget entries for international, national and
state/local educational programs. Next to healthcare, the projected spending for this area
of education is expected to grow more than any other budgeting level. iviewit has
partnered with the "model program" (State of Iowa AEA model) for development of
distance learning on a national basis. The Company is now collaborating with larger
groups that represent applications for the federal government (i.e. Department of
Defense, Department of Education) and with groups that represent similar programs in
other countries such as Malaysia and South Korea. This has now led to the following
new revenue generating projects for iviewit over the next 3 to 18 months:

•

•

The state of Iowa has chosen iviewit for the development of the "Iowa Model" for
interactive distance learning in the Iowa school system, and this opportunity
represents approximately 14,000 existing and potential video learning titles that are
now currently being used via mail. iviewit is expecting to receive grants for the !irst
model programs for distance learning for the Internet for use of up to I million
students that are a part of the Iowa program. During the next month, approximately
$50,000 is expected from Iowa for use of iviewit's technology, which would be the
"fulcrum" for future projects. The Company's imaging and streaming technology
would be the protocol employed by Iowa in its school system for distance learning
and vocational training. The state of Iowa expects a rollout to other AEA districts in
2001-02.

The U.S. Department of Defense expects to decide within the next 30 days on the
RFP for distance learning and vocational training (college level) with an anticipated
funding by the DOD in late 2000 of $700 million. iviewit's major partner in this
program is Broadband Services Corp. Broadband Services Corp. considers the
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Company's technology a "centerpiece" ti)r its proposal, and has provided funding for

iviewit (() present its applications in an interactive mode. The initial funding [0

ivieW1I is S100.000 ill 2000 and with award of the RFP, up to $3 million in revenue

in 200 L with similar size through 2005.

Broadband Ser\'icl's Corp. is also lhe curn:nt recipieTll through some or ilS other
partners of J $300 million contract recently awarded fi)r a Pacific rim country, e­
Leaming projl'et which could incorporate iviewit technologies j()r imaging and video
streaming similar to that of the DOD. While funding for lhis project has already
been initiated, no revenues have bcen f()recast in the iviewil model for 200 I,
alrhough they could be significant.

'.-Iajor Fortune 500 comp'lIl~' with owr 100,000 employees. The Company is
negotialing a service and licensing contract wilh a major fortune 500 company with
100,000 employees for the use of iviewit's technology for both distance leaming and
training. In addition, the potential elienl would become an iviewit rL'seller of the
Company's application on an OEM basis with up 10 400 other companies that arc
vendor/partner-ha.sed entilies with the c!lcnt. No revenue projections are included in
lhe current iviewil husiness model, but it is anticipated thaI lhey would hegin during
the first hal f of 200 l.

2. Collaborative Technologil's (including Enll'rlainmenl)
iviewit's strategy is hased upon "filling an established market and value-added need"
rmher than erl:ating a need in the marketplace. 'nle Company is finalizing a major
busines.s alliance with one of the largest cOllll'!ll providers in the entcrtainment industry,
not just for Internet Jpplieations, hUI for many othcr uses as \wl!. jviewit's lechnology
will not only be med for archival and on demand applications, but for "efficiencies in
other disciplines" where cost and perronnance feJTures are prominent measures. For
example, in the delivery of content to broadcasting, pre-encoding preprocessing
improvements will likely dictate cosl and quality.

iviewit's collahoralions are prifmry drivers in the development of entertainment roons.
The Company expeels 10 cl)llahomle with a leading entity in the fields of j-lDrV and
DVD thaI will provide altractive user alkmarives in lhe future. While the initial phases
will focus upon the Inkmet and its uses of the streaming and imaging plalfonns, there
shonld he new alliances fonned with leader.; in other technical aspects of product
dl'livcry and applications,

iviewit technology has bl:en well recognized hy Ilollywood studios and content
providers, and over lhe past ~ months, iviewit has been developing a significJln
rdatioJl.ship wilh \Vamer I3rothers. Tht: Cmnpany helieves that the mutual L,fforts with
Wamer Brothers will result in a significantly meaningful eomm~rcial n:lationship
beginning carly 200 I. /\s a resu It or this pending opportunity Wilh Wamer Brolhers and
olher advanced discussions underway with other m~dia and Califomia-hasL'd content
providers, the Company is prL'senrly establishing a Los /\ nge!es sales and encoding
facility to be opL'rating hy year cnd 2000.

Another example of iviewit's husiness strategy is in its recent alliance with BursLcom.
The Company is integrating r3urstlcehnology with the ivitwil platfomls 10 provide both a
superh and consistent delivery of streaming video, and product applicalions that
diffcrcntiatt' iviewil and Burst as leaders in their respective "backbone" applications,
Burst now offl:rs streaming media users a consistent "last mile solution" and exdusivdy
rL'cornrnends IhL' iviewit tedUlology a); the protocol f(Jr others 10 usc. The Company bas
bL'gun to recognize revenue this month from this collaboration.
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J. Digital Cam~ras and Instrumentation
The broadnes~ of ivicwit's technologies and its applications olltside an Inteme[ ba~cd

environment depict the scope of the pending patents and their uses in other markets. One
such application is in the huge and growing market for digHi/alion. instmmentation, and
consumer products such as the di!,:iwl c<11l1 l' 1"(\ market. Recently, iviewit and Eastman
Kodak began a serics of discussions that nre now formative. and all agreement could
provide significant revenue as early as slimmer 200 I.

The applications for Kodak would follow a logical path [0 crec\le a value added option
that would initially he availahle on its "high end" digital cameras, and then be kd
downstn:am to the hroad and sizeahle moderately priced digital camera lines. In each
case Ihc following would be the applications provided to fastman Kodak for its new and
future eamera entries:

• The first stage would be the provision of ivicwit\ imaging tl'chnolo!,:y as a CD that
would he included with each camera, so lhal the consumer whcn "klading" it on his
computer would he ahle to pan, lOom and "crop" picturcs taken from Ihe Kodak
digital camera itself. The full iviewit imaging technology would he used on any
picture taken, modified and prepared by the user. Currenlly, the discussions with
Kodak include (for high end only) possible inclusiOIl for its Spring 200 I High-cnd
Camera Line (up to 500,000 units). iviewit would prepare the master CD, Kodak
would proyide the production of same and follow on with the Kodak servicing of this
new application for consumers. iviewit would be the "second line" of expertise
servicing this application.

• The sl:cond stage would be for the development of a softwarelhardware format thaI
would he fit onto the camcm itself during production. ivicwit and Kodak would
collahorate for this technology application. Concurrcntly, ivil~wit and Kodak would
broaden the usage 10 its moderate priced digital camera entries.

• Kodak has rl:quest\:!d from iviewit a quotc lor the ahove application - first for the
high-end market and a licensing opportunily of major significance is underway at
this time. [-urlher, other applications of similar nature (both for OEM and reseller
purposes) arc being developed for the scanner market and the PC markel with major
companies. In each case, applications driven strakgies. value addl:d marketing and
cosliperfonnance characteristics are the focus.

The Company has initiated a search for an advertising/new media agency and a public
rclmions agency with demonslnHed compctence in H2H enabling technologies. The Company
currently retains a leading puhlieist in the cntertainment indusLJy. The Company's marketing
plan includr:s the following:

•

•

a national print media campaign targeting cOTTlorate decision-makers for encoding
images and video for commcrcial wehsites.
a nalional H2B puhlic relations campaign thaI targets the streaming media and digilal
still-imaging rO<lrkcts and that builds awarent:ss and demand for the Company's
imaging tcchnologies,
a Irade show plan to promote its video and imaging tcchnologies .
a plan for the acquisilion and exploitation of exclusive intemet video cvents to
highlight the Company's tcchnologies and turbo charge its public rclations effort."
and parmerships with selected cllslomt:[s ILlr the devclLlpmcnt of leading edge
applications.

The huild-out of the sates and marketing team for 2001 is <I:" lo!lows:
Inside Sail'S: Each of 3 individuals will he focused on generating leads for the Saks
Directors in the areas of Entalainment, Education/Distance Learning and E­
C0111Inerce. The inSIde sales position will require a mil1lmum of 2 years l)f snles
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experience, expcricnce withlll the target vcrtical a plus, and a proven track rccord of

past sales success. The position incentive package will include stock options.
monthly cash honuses hased on lead generlltion goals, and cOlTlmissions h<lscd upon
team quot<l attainment.

• Re,:;ional Sales Manager: Faeh of 6 individuals (3 sales eXl'cLllives existing) will
he f<1Cused on quarterly revenue generation :Illd long tenn relationship huilding from
the areas of FntCTtainment. Education/Distance Learning and E-eommen.:e. The
Regional 7vlanager position will require a minimum of 5 ycars of saks ex.perience,
experience wilhin lhe target vertical a pIllS, and a proven lrack record of past sales
success. The position incentive package will include: stock options and
commissions hased upon regional quo,a attainlllent.

Sales Regions: Northern CA. Southern CA, Seattle. Chicago. Boca Raton, New
krscy, New York. Roslon, Dallas. Allanta and Washington DC

,'Iarkl'tin~ Director: This individual \vill he responsible for developing marketing programs
targeted 10 the an.:as of Entertainlllcnt, Education / Distance I.earning and f.-commerce. This
individual will: be responsible for differentiating iviewit's tedlllologies and ofTerings versus
compctition. strategic direction It)r new product and application creation. coordination of
trade shows. coordination of advertising priori'ies, development of collatcral materials,
development of lead sources for the inside sales team. This individual will be responsible for
COlTll1llllllcallng the company's image and hranding both on line and oftline, day to day
wccesses v,'ilh ncw or cxisting accounts and strategic partners, and c()ordinaling investor
relations. The Marketing Director should have I (]I- years of marketing expertise wilh a
minimum of 5 years marketing applications or end-to-end solutions within the lechnotogy or
Internet spacc.

Srraregic
Alliana."

Gr~g "lannin~

Auctions

Atlas f;nlertainmenl

Iviewit & Greg :Vlanning Auctions are developing a turnkey
virtual zoomab1c imaging solution for collectibles in the
following markets: Philatelic, Numismatics, Sports Trading
Cards and Memorabilia, Comic Art/Comic Books, Movie
Poster, I1ollywood and Rock 'N Roll ivkmorabilia. There is the
potential for 250,000 to over 1,000,000 images to process, host
and serve per year.

Greg Manning Auctions is a speciall)' auction hOllse that deals
in stamps, coins, sports collectibles, fine art. diamonds, movie
posters, film and lTlusic rncTTlorahilia, manuscripts, and
autographs. Philately (stamp collecting) nccounts for ahnost
50% of sales. The company tah's itcms on consignment or buys
'hem din.:ctly from Ihe owners, then sells thcm al auclions in
New Jersey and New York, by mail, by telephone. and online.
The firm also conducts online auctions in China and Europe
with Spanish philately spe<:ialist ,\ finsa Rienes Tangibles,
which owns ahout 12%, of Greg. Manning Auctions.

Atlas Entertainment brings iviewit high profile hranding, vidco­
on-demand. and pay-lor-view intemet broadcast opportunities
with ,he likes of Alanis Morissclle, Fllen DC(icnen::s, etc.
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Exodus

Digital Island

Burst.com

Vcrsifi

CO'iFI J>ESlIAL

iviewit and MedIcal Online are developing a tumkey imaging
~olution for zoom and pan into MR!, CT, X-ray, mammography
and related images.

Medical Onlinc's mission is 10 givc patients, physicians, and
hospital:.- casy access to an cxtcnsivc online datnhase l1f clinical
diagnostic data compiled from a number of the world's
preeminent mcdical institutiom. With the help of the Medical
OnLine search engine, users have the luxury of matching
current diagnostic images and graphs with similar or identical
archival records, compkte with dinical infollnalioJl on each
case. Using this data, doctors form stronger conclusions
regarding a patient's condition, while patients acquire the
information they need to take control of their healthcare.

Iviewil has an exclusive encoding relationship with Bursu:om
customers, co-marketing alliance agrt'cments with Exodus, and
preferred pricing and re-scll agrct'lllcnt ft)r Digital Island
streaming media hosting.

DlgitaI Island's five regional data cenH:rs in Asia, Europe, and
lhe US are connected (0 ISPs in more than 20 countries through
its /\1j1,'1 (asynchronous transfer mode) backbone. [I maintains
more than 1,200 online content distributor~, including America
Online, The Wall Street Journal, and CNBC-com.

The Company is integrating Burst technology with the ivicwit
platfi.ml1S to provide: both a superb and consistent deli very of
streaming video, nnd product applications that significnntly
differentiate iviewit and Bur~t as leader:; in their respective
"hackbone" applications.

Tht' company ({<.lOlledy Instant Video Technologies) makes
Rurslwart', which enables fnster-than-real-time transmission of
video and audio ovcr computer nctworks. Unlike real-lime
streaming software, which is prone to network congestion,
UurslwarL' transmits bellL'r video and audio signals hy ddi vering
them faslLT than they can be viewed or heard. Rurst.com offers
software for server-hascd distribution and for desktop playback.
The company integrates its Ic'Chnology with Illedia player
software made by Apple and :...ticrosofl. Durst.com sells its
producls direclly and through systems integrator:; such as Clover
Technologies.

The two parties have a co-marketing, R&D, and production
relationship as well as inclusion of iviewit's imaging proccs:ses
and software with the Vcrsiii conlent manngement software for
resale within the InM e-COll1l1lerce 1001 suite.

Versifi Inc. spccializes in building easy-to-use, l'nterprise Java
applications to enable the creation, delivery and management of
dynamic Weh content. Versifi's Dynamic Information Delivery
(0.1.0.) system provides the underlying architecture for
deploying high-change, contellt-rich intranet, \Vcb and e­
I:OmlTlL'rCe sites without the associated costs and rigidity of
limiting scripting technologies.
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Virag",

Cura Group

SDI-Ml'dia

Documentation
Servil'es,lnt'l

CO~I"lOlixn"L

iviewil and Viral!c will re-sell scrvicl's and c:o-devdop
integration of the ivicwil video processes with Virage':- video
indexing and eataloglOg capabilities.

The company makes and hosts software lhat enahles users 10

deploy, search, index, and manipulate video contclH over the
Internet. ivkdia companies can usc' Viragl"s softwan: to manage
incoming video and make entire libraries available digitally 10

stare thereby eliminating stores of videotapes. Other companies
can access any sort of video for Ihcir employees in the same
\vay. The software can be used to make vidco availablc on the
Intemet, although Virage also arkrs outsource video
managctl1t'llt services.

iviewit is providing elld-Io-end online video trelining. education,
and dlstancl' kaming to Cura's 150 employer base.

The Cura Group lakes over the lime-consuming, often
aggravating employer responsIbilities that they do best - payroll,
employment laxes, bene/lis. workers' compensation,
govemrnent e(1\npliancc. personnel mutters. hiring and
nutplacelTlcnt services, safety and lTlnre.

iviewit & SOl will co-market and re-sell. SOl will incorporatt:
the :;treaming video cn::alion (echnolngy with their subtitling
offerings in 17 different countries.

SDI i\-ledia is the world's largt'st :;upplier of subtitling services
for the tekvi:;ion, theatrical, video, and DVD industries. The
group also operates state-of-the-art dubbing and voice-over
facilities and nffcrs Intemet site and Interactive game content
localization. With offices in 17 countries throughout the world,
SDI Media ha,s a presence in all major time zones and the
capability to deliver in any language lor any media. SUI Media
counls amnngst its extensive clienl list many of the world's
leading ml'dia and entertairuncnl companies.

iviewit & DSI have parlncred to nITer turnkey virtual product
Iblings to the B2B and B2C auelioll and exchange market
places. DSI has video and photo production :;ervice:; in c\'cry zip
code in (he US and Canada. This production combined with
iviewit technologies on Ihe imaging and video side should offer
sellers eost-clrceti vc video or zn0111 imaging solutions to display
their assets for sale,

Since 1989 DSI has saved valuable time and TIlnney for
thousands of buyers, sellers. brokers, dealers, and individuals
around the world providing VHS video and 35mm photo
dncumentarion delivered via nexl day air. They are 11lL' only
service where a customn can order a video or 35mm photo
docunlL'nlation today and have it ddl vcred 10 their desk via nex t
day air e-mail. DSI currently eovers ev(:['y zip cnde in Ihe U.S.
and owr 3,000 citil's in Canada. DSI will likely continue 10

expand their coverage as well as nl'W serviccs in order to bettt:r
serve clil'nts.
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Five Star Productions

CONFIL>ENTIAL

The two parties have a co-marketing relationship fix high-end
video production and encoding relalionslllp for Five Swr's
greater than 14.000 title video lihrary.

Five Star Produdions1 " is South florida's III independent
television and radio production company. TheIr goal is to
entertain, enlighten and educate. five Star\ presence on the
Internet extends their cornmillnenl [0 being a lruly integrated,
full-service production facility. 1l1eir full runge of services
allows them (0 manage projec.ts from concept through
execution, upholding the highest of standards.

Fimmdlll:
Hi!!iIOlJ'

To date, the Company h<lS mised ovcr S4.3 million. Inveslors include IIuizenga Holdings and
Crossbow/Alpine Ventures.

Fi~ure 9
}iinancing History

Date

June 1999

Seplember 1999

December 1999

febnHlry 2000

March 2000

June 2000

July 2000

December 2000

\\~\CHOVIA SECURITIES, ll'\c.

Investor

Individual Inveslors

Huizenga Holdings

Individual Investors

Crossbow/Alpine Ventures
Individual Investors

Individual Investors

Individual Investors

Crosshow/Alpinc Ventures

Crosshow/A Ipine Ventures

TOTAL

Amonnt

$208.000

£500,000

SR7,000

SI,OOO,(}()O
$185,000

: 250,000

SSO,OOO

$800,000

S I,200,000

$4,310,000
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V. MANAGEMENT

Orgalli:atioll

Chal'l

Fi~lIre 10
Organizational Chart

1111>
<. bid 1':llietuliVC' Officer

Eliot Rcm~tcJn
t::lL"C'lIthe VII'CO PN"itdiCnl

und founder

Mteh..e-I HelllC'
VP of Opcrnliol'-~

• Prh':ltdy held, Delaware
C-Corporation

• H('adquart{'r~d in
~outhl'asl Florida

• J t) ('mphl)'eeS

l4riHn 1It1e-y
P~~dcnf

ks,.montll-l'l'nh
vr or r· ",..nee

10[)
<"Juf'fT«ltmotDD" OffilX'r

Senior
IUallill:Cmen'
Biogl'apllies

Whert'as the Company has rctamed Korn ! h ..'rT)' to assist in the identification and recnlitmcnt
of a high impact Chief EXCCluive Ollil.:Cf (prdcrahly froln the media or l'nlcnainmL'nt
industry) and Chief Technical Officer, iviewit has asscmbleJ a (omplemcntary and seasoned.
manageml:nt team \""ilh Fortune IOU and early-stage, entrepreneurial exrl..:ricncc. This learn
consis,ts of the f(:Jllowing personn('l:

Brian G. lltlry. Pn'sid('nt (67) f70r over 30 years, ;Vlr. Utley was rl?$ponsihle for Iht=
d~vclopml,:llt and world·widL' nl:lJ1agL'lllcnt of lIlany of In~·rs 1110$1 succt'$ .... ful product.... $uch
as the AS400 and thi,; Pc. ErHt'riJlg IR;vl's eXL'cutivc ranks in the early 19ROs, Mr. Ulley's
impact was kit in all arca$ of IRM's advancl'd technology product di..~vclnpmcnt. including
Hiollledicll\ Systems, Europe<tl1 Operations, and most importmltly, IBf\'{'s launch of Ihe
Personal Computer. F('lliowing the introduction of the PC ill the Uuited Slates. Mr. Uth.:y
movL'd 10 [umpl..' where he wa .... rt'~pons,iblc for a numhcr of fUM's O\'t=rscas aClivitiC's
including managing thl' launch of thL' PC across Europe and the Middle East. 1lis, curel:r with
rnM culminated with his responsibility as Vice Prl'sidell! and General Manager of 10M Uoca
Raton with a work force of OVCf 6,000 profl'ssJonab. He is a graduatl' of Sail Frdneisco City
College.

Eliot I. Urrnstein. Foundrr and Viet· Chairman (37) - Prior to founding iviewit, A·lr,
OeI11:-;t\:.~in SPl.:"Ilt 15 YL'urs with SU Lexinglon where he WelS Prc$idl'llt of the Wl':,1 CO<.l:-;1
Oivisioll cr~i1ling. and developing many innovative, computer-hased l11ulti·media marketing
tools which remain jll u:-;c ....upponing multi-hill ion dollar service illdu",triL'~. ;VIr. U('rn~lcin is
a graduatL' of the UniVl'rsity of\Viscon:::;in.

\'licharl ..\. Re:lIl'. VP of Op{'ratiolls (60) - Mr. Rcait' hilS over 20 years of operation ....
cxpcriClH:l', il\l'Iuuing P&I., quality, and ddiVlTy pcrlonnancl' accounlability. 1\-10:-;1 recently,
Mr. R('ak W<1S tin: Chief Operating Oflil:L'r for Boca Research (~asdaq:BOCI). a
manul~li..'lurcr of ptystmal (wmpu!er l'nhancem~nl and IrHemc~ thin cliellt products. Prior to

Roca Research, i\·fr. Reale :'opt;Jl1 lwo year., as President of MGV ;'\'li.lnul~lCtllrillg Corp., a
premier provider or computer memQry ;;Jssembhcs wilh opcrutions in thl' lJ. S. and Europe.
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;"'1 r. Reale was also responsible for seven operations in the Unjll:d Slales and overseas as
Senior Vice President [\)r SCI Systems, Inc., a Fortune 500 cb.:tronics contract manufaclUrer.
His operating background also includes twenty years ",,'ith IBM culminating as Director of
Manufacturing for the Personal Computer Division. :--·lr. Reale received his BA and MBA
from Pace Univcrsity.

Raymond T. Hl'rsh, Vice Presid('nt of FillaJl(~(' (58) - Mr. Ilersh is a pri vate l11vestment
banker, specializing in strategic development. IIe has over 35 years of succcssful business
and operating ,.xpcTienee involving financial services, telecommunications, manufacturing,
and cOJ1lorare strategic planning. for over 20 years, ~\'lr, Hersh has operated and grO\vn
companies in Florida. and most recently. he was co-foundLT and President/CEO of New
7\ledical Concepts. Inc., a tc!ccom company specializing in providmg healthcare in!(mllation.
Ill' sllccessively grew two Florida-based specialty manufacturing companies from combined
revenues of about $2.7 mi Ilion to over S19 III illion. MI'. Hersh al~o spcnt n inc years as an
investment banker in New York City where hIS last position was President of a member finn
of the New York and American Stock Exchanges. Earlier, he spent five years as an
En!orcemL'nt Attorney with the U. S. Securities and Exchange Commission in New York City
where he ex ited as a 13ranch Chief. He is a member of thc New krsey and New York Bars.
Mr. I1ersh received his BA from l.afayette College and his LLBi.lD from the University of
Pennsylvania.

Kevin J. Lockwood, Vke Pr('sidl'nl of Sales and Business Development (40) -- Mr.
Lockwood joins i",'iewit from Cylex Systems where he held the position of Executive Vice
President of Sales and assisled in securing three rounds of funding exceeding 520 million. lie
also wa.' instrumental in devdoping a distribution channel as well as signing accounts such as
Outsourcing InternationaL Tampa General and a significant seven-year contract wilh Be:-t
Buy Corporal ion. He also held Ihe position of Head of Sales for Accr America, Inc. where he
increased sales from a mn rate of S150 million annually to over S 1.5 hillion annually in only a
17-month time. In addition. ;"'11'. Lockwood sucec%fully launched the Fujilsu P.c. into the
U.S. and in the first year amassed revenues of over 5200 million. I-Ie is a grdduate of the
University of Maryland with a 13achdor of Science degree in Business Administration.

Guy fantoni, Vice Presidenl of Sales (35) - Prior to joining ivicwit in 1999. [\lr. Iantoni
was Senior Financial Representati vc with Fidel ity InVL'stments. from 1995 to 1997, he served
as an Investment Management Consullant to tbe private client group of Morgan Stanky Dean
Witter & Company, Inc. Prior thereto, Mr. lanlOni spent four years with [Ii I.illy and
Company creating and implementing many direcl marketing and sales campaigns for the
healthcare industry. He has developed compuler darabJ;;cs and systems 10 effectively market
and target segments in both the financial markets and the hcalthcare industries. Mr. Ianloni is
a graduate of the University of Wisconsin with an advanced degree in Phamlacy.

Simon L. Bernstdn - Chairman Emeritus
SB Lexington
Mr. Bemstcin ha." pioneen:d the development of proprietary Ii fe insurance products and has
fanned two companies to t~lCilitatc the sales of these products_ ~vlI'. Bernstein developed lor
both companics a national sales and markcting network, which now account for over a billion
in life premium sales. Mr. Bcmslein's career in the life insurance industry began in 1965
when he hecmne the top producer for Aetnu LiCe and Casualty Company_ He has remained in
the top 5% of life insurance sales agencies since that time. Mr. flemstein supplied tbe initial
"angel" investment for iviewil.

Eliot 1. Bernstein - Founder & Vice Chairman

Brian G. ltll'y - President
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Kenneth Anderson

m~'CFO

;'vIr. Anderson brings over 20 years of experience in the financial services world to his reccru
lllOW to Jim Clark's new start-up myCFO. Prior to joining rnyCFO, Mr. i\nde~on served as
a partner in Arthur Andersen's private client services prLIcticL: where he c!"L:atcd thc fiul1ily
wL:alth and finant:ial planning pmctice f(x the southern Cillifornia practicc. He f()cused on
estatc nnd incomc lax planning for high net worth individuals and families. ;'vir. Anderson has
signifiean\ experience in compensation, insurance, and husiness successIon consulting.

Ill' is a board memher of the Idyllwild Arts illld Boy Scouts of AIl1l:rica. Wcslern Coullt:il.
Ken is a founding memher of Ihe ramily Uusiness Program at tlK UnivlTsity of Southern
California. Ill' served as director of the Society of CPA/Financial Planners, was a mcmber of
the California CPA Soc iety COlJlm illee on Personal Financial Plann ing. ;'vIr. Anderson is on
the Uoard of Directo[); 0 r iviewit and Schaeffer 1\ utosimulal ion, LLC Mr. Ande~on holds a
BS in accounrillg and econOllllCS Irom Valparaiso University and a ]D wilh an emphasis on
taxntion from the Valparaiso lJllivcl:'ity School of Law .

.\-Iaurice R. Bueh.~baIlJll

Chief Excruli\'e Offil'l'r, Emerald Cnpilal ParlJH.'rs
;\'Ir. IJuch:,baum has cngaged in cOIJlOfaw finnncL: projects as a princip<ll, advisor, consultant,
offit:cr, director or senior managing director tor the pa.st 27 ycars. As a partner or senior
olliccr of several leading investment banks (includif\.~ Drexel Burnham, Kidder Peabody and
JW lienesis). hL: has worked in all <lspects of corporatc finance. He fonned Emerald Capitnl
Panners in early 1999, 10 provide stnltegic planning and banking ndvice to a myriad of small
and medium sized American growth companie.s. Ill' has engaged in numerous public and
private transactions and activities that include seed capital, early ~tagc financing, major and
late stage stratl'gic finance, reslructuring and mergers/acqnisitions ranging in size from Sl
million to S700 million. His induslry experience includes hcahh care, technology,
telecommunications, biotechnology, financial services, environmental, and airlines. He hold.s
BS nnd MDA degrees With honors from Ohio State University, and was a fellow in lhe
doctoral program at North","cstc01 University.

Donald G. Kane. II
President, GDI
Prior to joining GD! (a privately held holding company that controls lour 132B companies),
Mr. Kane was a ;'vlanaging Director in the Invcstmel1l Banking Division of Goldman Sachs &
Co. Durrng his fourlcen-year career al Goldman Sachs, Mr. Kalll' crL'ated the finn's Midwest
Financial Institutions practice and founded the Global Financial Institutions Technology
Group. Ill' is a Board memher and Vice Chlllmlan of Sagcnt:c Systems, Inc., a GDI company
and is a member of the Board of Versiti, Jnc and [rogo Systems. Mr. Kanc is an advisor to
Signcasl, Inc., Gryphon Iioldings, and Capita Technologies. I Ie is a mcmhcr of the Kellogg
Graduate School of Management Advisory BOClrd at Northwl'stem University and is a
member of the Board of the Metropolitan YMCA of Chicago.

Gerald R. Lewin
Senior Partner, Goldstein Lewin & Co.
Mr. L.ewin has been a certilled public accountant since 1973 nnd is licl'nscd 10 praclice in the
states of Florida and Michigan. jvlr. Lcwin is a Senior Partner of Goldstein Lewin & Co., a
k'ading southeastem accounting linn. Mr. Lewin speeializcs in business consulting and is
highly knowledgeable in many areas of accounting, lax and financial planning. Mr. Lewin is
a member of both the American Institute of Certified Public Accountanls and the Florida
Instirute oCCcrtified Puhlic Accountants.

H. Hickman Powl'!l
GeIleral Partner, Cros.~bow Venture.s
J1rior to joining CrossBow Velltures. Mr. Powell spent 14 years a.~ an investment analyst and
corpmate finance advisor. Ill' worked with \IcKinsey & Company and J.P. Morgan
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Investment ManagerncIll, both based in London. Among his primary areas of expenise are

technology research and economic research, including ekctronics, telecommunications and
computer software. Most recently. he was Senior Technology Analyst and Vice President of
Southeast Research Parll1ers. Inc. where he workcd wit h leading technology companies. lie
eamt.:d a bat.:helor of arls degree al Yale University and a master of business admilllstration
degree at Stallf()rd University

Alan .J. Epstl'in
Partner, Armstrong Hirsch Jackowa~'TyermHn & Wertheimer, P.c.
ivlr. Fpstein's law practice consists of advising Intelllet companies on variolls issues
pertainmg to ,he eutcl1.ainment and sports industries, including the creation, licensing and
acquisition of content, the introduction and negotiation of strategic pal1nt.:r relationships, and
various other malleI'S rdating to the convergence of technology and eontem. Mr. Epstein also
advises his linn's numerous celebrity chents on the exploitation and protection of their name
and likeness rights and content on the !ntemet, as well as merchandising, endorsement and
sponsorl'hip deals. Prior to entering the UCJ.I\ School of Law, Mr. !':pstein was a t.:enilied
public accountant at Deloille Haskins & Sells in Dallas, Texas.

Kenm'th Rubenstein
Partner, Proskaul'r Rose LLP
Nlr. Rubenstein is a pal1ner at Proskauer Rose 1.1.1' law firm and is the patent attomey lor
iviewit. He is a registered patent a("lomey before the US. Patent & Trademark Office. Mr.
Rubenstein counsels his clients with respect to the valIdity and infringement of competitors'
palenls. as well as proset.:utL's patent applications. I:or the past several years he has worked on
the IOnll<ltion of a patent pool. lor MPHi-2 technology, involving large consumer ekt.:tronics
and entertainment companit.:s. lIe is also a fonner member of the legal staff at Bell
Laboratories. Mr. Rubenstt.:in received his law degree, cum laude, from New York Law
School. and his Ph.D. in physics from the Massachusetts Instilute of Technology where he
also graduated with a B.S. Degree.

Christopher C. Whl'dl'r
Partner, Proskauer Ros(' Ll.P
Mr. Wheeler is a member of Proskauer Rose I .I.P 's Corporate Department and as a partner in
the Florida ollice has a versatile transactional practice. He has had ex tensiw experience in
real estilte and corporate law, instilutlonal lending and workonts, administrative law and
industrial rt.:venue bond financing. Moreover, he serves as a strategist <lnd counselor to many
clients in handlIng their other legal and business matters. Mr. Wheeler is wdl-versed ;n
general corporate law as well <lS mergers and acquisitions and securities rnatter~. lie has
guided companies from slal1UP through initi£ll pri vate placements to public ofTerings. A
graduate of Hamilton College and Comell Law School, Mr. Wheeler was a member of the
managing Roard of Ieditor of the Comell LlW Review.

Arthur .\ndersl'n, LLP
Arthur AndersL:n's vision is to be tht.: partnt.:r for succe% in the New Economy. The finn helps
dienb lind new ways to creale, manage <lnd measure value in the rapidly changing global
economy. With world-class skills in assurance, !£lX, consulting and corporate finance, Arthur
A.ndcrsL'l1 h"s more than 70,000 peoplc in In countries l.hat are lI111led by a ~ingle worldwide
operating struclure that fosters inventiveness, knowledge ~haring and a focus on client
success. Since its begll1ning in 1913, Arthur Andersen has realized 86 years of un;ntemlpted
growth, with 1999 revcnlles over ':,7 billion. Arthur Andersen is a business unit of Andersen
Worldwide.

"roskall~rH.ose, LLP
This law finn is one of the nation's largest law fillTls. providing a wide v£lriety of legal
services to major corporat ions and Nher clients through (he United St"tes and around the
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world. Founded in IX7 5 in New York City, Ihe finn employs 475 a\lomeys and has wide

experience lTI all areas of practice Important to businesses, including corporale finance,

mergers and a<:quisitions, rcal estatl' transactions, hankruptcy and reorganizations, taxation,
litigation and dispute resolu\ion, intellectual property, and lahor and employment law.

Arlllstron~ lIirsl'll .Jackoway 'l')'l'I'JlHln ~fi.o. \Vl'rtheiml'r, P.c.
One of the nation's leading enterwinmeIll law finns. Based ill Los Angeles, California, it
rcprest'nts many of the most prominent actors, writers, directors and producers of fcature

films, television programming and other entertairunent content. The finn abo represents
various content and technology companics in the Intemet industry, including prominent web
sites, entenainmeIll-Orienled ponals, aggregaled celebrity sites and various e-comnwrce
comprulH:S. The finl! is assistlllg in developing the business slrueture and SllCllegic
relatiollShips for iviewit.

Foh~)' &: Lardner
One of lhe oldest and hU'gest la\v IImls in ;\ merica. Founded in I[\42, the finn now has more
than 750 attomeys in 14 offices, following the febrJl,uy 1996 merger wilh Weissburg and
Aronson, Inc. Foley & Lardner's over 100 highly skilled intellectual property attomeys
.:onstitute ()lIe of the largest and most sophisticat"-'d technology gfC1Ups in a general-praclice
law riml in the United States. As (lne of the few large national law firms with a global
intelleclual propcrty law group. it IS uniquely positioned to help ivkwit capitalize on its
foreign filings. The finn's broad-based representations in litigation, rl'gulatory affairs and
geneml husiness counseling is complemented by one of the world's most highly tr;)ined stafls,
\"hich includes 65 engim:cring and advanced technical dc~rccs, includillg 12 Ph.D.'s. The list
of clicnts using Foley & I.ardner to fill their intell':':lual properly legal nceds ranges from
small entrepreneurial stan-up companies to large international and multinational corporations.
Foley & Lardner attomeys provide solutions and succcssfully serve the needs of clients
ilround the world, including those situated in the United Slates, Canada, Latin Ameri.:a, Ihe
European Union, Eastern Europe. the Middle East, and the Pacific Rim.

• William .1. Dick - Special Counsel to the West Palm Beach office of Foley & Lardner. A
lIlember of the finn's InteilectLIal Pmperty Department (Electronics Practice Group), Mr.
Dick currently focuses on rnentori ng other members of the Flectronics and Consumer
Products Practic.e Groups in various IP rdated malleI'S. I Ie also conducts wct:kly classes
in patent relatlX! matters for new associates. Mr. Dick joined foley & Lardl'r after 26
years with 113M. He hegan as a patent allomt:y, and has handled all ph(lses of patent,
trademark and copyright duties, induding litigalion. Mr. Dick's most recent position with
IBM was as Assistant General Counsel to IBM Asia Pacific. Mr. Dick is a graduate of
the University of Virginia (13.M.I:.., 1956; L.L.B., 1962 ehangt:d to JD., 1970)

Douglas Boehm - a panner in the Milwaukee office of Foley & Lardnt:r and a member of
the finn's Intellectual ProplTty Department (Consumer & Induslrial Products Practice
Group and Health Information Technology Practice Group), Mr. Hoehm practices in the
areas of patent., trademark, copyright, (lnd trade secret counseling.; U.S. and foreign patent
prosecution; and computer software andintcllcclual propeny licensing and technology
transfers. Mr. Boehm's technical focus cncompasses electrical and electronic cngineering,
including analogfdigital/RF circuitry, radio telewl1llIlunications, lasers and fiber optics,
and computer hardware and soft ware. Hc has extensive expcril'nce in private industry.
having worked as a devt:loplIlent engineer and patent agent for Motorola, and as paten!
counsel for a suhsidiary of Amoco Technology Company.
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OWJll.'rshi p Structure
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Preferred Series A
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Eliot Bernstein
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Simon Bernstein

Huizenga Holdings
Other
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Common Series B
Crossbow/Alpine Venlures
Eliot BernsteIn
Simon Bernstein
Brian Utley
ivlewll Technologies
Other Management

Other '"

Total Non-VoUng

Total Shar()s Outstanding Diluted

(1) 1nc;ludc~ anU-dllution rl!l~l'

(211nc;ludc~ 2,99~ ""'"'-'.;sued .mpl~~ oplion3

Number of
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2,580

11,320
7,795
5,350

3.007
1,162

31,214

21.341
12,330

5,000
3,428
5.000
4,055

23,591

74.745

105.959

2,4%

10.7%
7.4%
5.0%

28%
U%

29.5"1.

20.1%
11.6%
4.7%
3,2%
4.7%
3.8%

22.3%

70.5%

100,0%
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8,3%

36.3%
25.0%
17.1%

9.6%
3.7%

100.0%
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VI. INDUSTRY OVERVIEW

["dustry
IlllroductirJl/

Video
Streaming
Overview

Even in today',; "narrowband" Internet enVironment, rich media IS already becoming
mainstream. Audio and video streaming and rich media downloads (e.g., MPJ files) arc
among the most popular Inlernet applicaliolls. For exampk, MP3 is still one of the most
popular search tenns on Ihe Web. FUrlhennore, tllL're are currently over RO million installed
Rcal Player:;, 40 million Microsoft Windows Mcdia Players, and 20 million Apple Quick
Time Players. According to \-h.:dia \1elrix, 20 million horne users and 9 million work users
USL'd streaming media in 1999. ImpOrl<lnlly, retllrning to the melrics of minutes, it is
estimated thai there were over 145.000 hours/week of live spor1s. music. news, and
entertainment being broadcast over tbe Internet using Real Networks technology in 1999.
These trends arc Itading indicators of building demand for rich Internel media and the
infrastructure needs associated with fulfilling the demand.

One key macro trend thai will !lkely accelerate the migmtion of rich media to the InternL·t is
the convergence of olll inc and online media companies. The recent AOL'limeWarlll:r mega­
merger is the first wake up call that the convergence of amine and online media is both real
and big. The AOI.{Time Warner combination hrings together the key demcllts lhat should
drive rich Inlernet media, namely a broad Internet audience, offline media assets, and
extt~nsive broadband capabilities. This trend should continue wilh funllL:r broadband or all­
band iniliatives as well as pannerships and mergers between offline and online media
compan ics.

rorrester Research projects that 35'% of Internet users, or 62 million, will have broadband
access hy 2003, up Ii'om 6% in 1999. More immediately, me estimates thai U.S. broadband
suhscribers willlriple hy the end of 2000, reaching 17.5 million, up from 6 million in 1999.

Unlil no\\', the delivery of colltent over the Intemet was substantially text-based, ,md atlempts
to transmit video content over 11lL: Internet have been marred by long downloads, small image
size, reduced fmme rates and poor unaeeeplahle quality, Reducing the bandwidth time it
takes to transmit files usually has meaTll delivering a picture that appears "herky-jerky" and
out of sync wjth the sound. Providing video that is comparahle wilh television (full
motiolVfull screen/full frame rates), on the other hand, typically has been impossible hecause
of the large file sizes resulting in the need for over 2 T I Iincs of bandwidth lO watch a single
video. Trying to squeeze television-quality video files into sizes that can be transmitted on
the Internet proved elusive accompanied by severe limitations, such as the requiremem for
costly and oneil unavailable bandwidth.

Current industry proccssing teclmiqllcs do not providc solutions for clear, full TV frame rille,
full screen slreaming video at 150+ Kbp~. Current videos lend to he herky-jerky and "kung­
fu movie like" in that video and audio do not match even over broadband. Also, many c.um,'nt
videos can typically only be viewed as Ii 16 of the screen in order to improve lhe apparent
quality of the picture. State of the an video even for high bandwidth users (ISDN, DSL,
Cable, T I and fiber) remains "framey" and oul of sync.

,\s recently as Decemher 1999, The Il/dl/sllT Slal1dard indicated that the Internet speed
required for Television-like quality video would not bc possible until the 700 I Khps range
was reilc)H.:d and that "nowhne in the tech world have there been more unfulfilled promises
than in the realm of next-generation television." Ivicwit's video technologies have bridgl.:d
the gap by enahling distortion-free, TV quality video frame rates with CI) ljuality audio as
low as 150 I Khps range, considered optimal [Clr deli \"Cring broadcasts over the Inteme\.
iviewit's video tcchnologies <.Ibo greatly enhance the modem users' experience, providing a
richer video than previously lhought possible.

W\CIIOVIA SECUI~IT1ES, I;-.;c:. Page 33



CO"FIDE:\TIAL

The transmission of data intensive content over the [tHernet has been limited due [0 both

tedll1ologieal and bandwidth constraints. However, the increasing availability of improved
delivery systems, such as digital cable modems. T-l lines, satellite delivery systems and DSL
networks arc enabling the use of more fe<1rure-rich multimedia content. Lven at these higher
bandwidth speeds video quality remained poor until iviewit developed processes that allowed
users at these speeds TV quality video stremning. These brnadb<1ll(l systcms typically allow
sustaincd data trailS fer to the user of <1t kast 256 kilobits pCI' second, or more than 5 limes thc
access speed of the fastest standard narrowb,md modcms.

The broadbrmd industry is drawing billions of dollars in capital invcstmcnls to develop Ihe
necessary infi<:lstrueture for broadband content and delivery. The cable companies arc
massively marketing this existing user basc to include broadband access. Simililrly, the
telephom: companies are upgrading their lines to otTer DSL access. In addition, major
hardware manu facturing companics, npplication developers and content providers arc racing
to be the de faCIo standard for broadband ddively.

Multimedia streaming technology i~ bringing Ilew levels of versatility, quality and ;;implicity
to the creation and distribution of multimedia content over the Web. One measure of th('
growth in use of streaming media is the number of registercd u~ers posted by RealNetworb, a
company that develops software used by broadcasten; 10 strcam multimedia content over the
Internet. The first RealPlayer was released in 1995, and 10 date, over RO million unique users
have been registered. The RealPlayer download rate now excecds 175,000 per day, nn
increase of more than 270% since thc beginning of 1997.

Streaming media is now the lTlost widely USL,d application. after browsers and online programs
like AOL, on thl~ Intemct, and it is gmwing exponentially. Microsoft's Media Player,
RealNetworks player and Apple's Quick-Time player arc, together, installed on over 100
million PC's worldwide. Clearly. consumers want quality video, of their own selection, at a
time convenient 10 [hl'm, on demand.

The parties involved in video streaming include end consumers. husiness e-eommerce Sill'S,
intellectual property owners and the digilal distribution companie.,. ivicwit's suite of
technologies shou Id positi veil' affect and henefit all of these parties.

• For consumers who have a broadband "pipe" in t.heir hOlllt'S, streaming video is the.
"ki lh.:r application." The promise of rich visual content defines Ihe reason fllr paying $40
- S50 per month for the increased bandwidth. It means that conSUlTlers can see the
entertainment, news, product cOIllmercials, infomercials fl1ld educalion videos they wallt ­
at ncar TV quality. This promise should hL: maximized by Ihe proliferation of content
delivered through and with iviewiL The companies responsible for providing Ihe
infrastructurc fell' broadband rccognw: thc importance of promoting enabling
tcchnologies and driving media-rich content to the web. The paradigm has shined 10

include content crealion as a significant ekrncnt of their overall strategy. Greater
availability of quality content on the web should increasc demand for thc pipes necessary
to view it.

• For B2B e-commerce sites, iviewit's techno logics should provide an aftordable solution
to L'nhance the promotion of their products nnd sel'Vi((~s. By digtlizing their alreJdy
produced video commercials, infomereinls, product aImounccments and product manuals
through iviewit's proprietary system, business e-commercc sites can leverage their vidco
and image investments into nn on-demand Intemet mediulll. There are over 14 million
businesses with broadband connectivity indicating a large installed base of customers for
quality visual experiences. Licensing lhese B2B sites will be a primary lnilrkel focus for
iviewit's technologies.

• Ftn' intcllcctual properly owners, including film studios, record companies. independent
film producers, television networks, sports leagues etc .. iviewtl's technologies Illeaus that
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vide ) ~treall1ing can finally becomc a revenue source. Most of these firms have already
begun 10 stream promotional clips over the Interne!. Few, if any, have monetized their
content. The reason is simple; consullwrs will not pay l()r the small screen, grainy coment
prevalent on the web loday, and the pipeline required for serving Ihese filL's is expensive.
iviewir's technologies provides a solUlion for hoth Ihese issues by enhancing already
produced videos to hecome full-screen video qualily streams and reducing Ihe digital
stream size required to serve thelll. These solutions are at lhe (;(\rc of iviewit's
eompt:1iti"e market advantagL'.

Companies are rapidly adopting Ihe use of digilal imaging to efTeetively promote their
products on IhL'ir web sites. Digital imaging provides businesses with a powerful, cost­
elTectivc medium 10 maximize the Impact of their wL,b sites; howL>ver, most of the images
remain flat two-dimensional imagL's offering a limited field of viL'w. TechnologIcal
innovations Ihat enhance realism and intLTaetivity and C011lrihute to a viewer's retenlion to
that web site should faeililate the success of e~COll1mcrcc hy leading to increased saIL's and
advertising rates. Speei fically, irnmersiw imaging. or the ability 10 L'njoy the viewing
perspceli \'L' of being inside the image, is becoming increasingly popular with many weh siles
and wcbmaslers, However, image creation with lIlany of the ex isting immersive technologies
is labor intensive, produces poor visual quality and requires proprielal)' hardware and
software. As a result, market acceptance of these lechnologies has heen limited. Unlil
ivicwit's digital imaging process the users ability to zoom into a picture or virtual reality
environlllcnt was limited due 10 pixel distortion.

In order for widespread adoption of immersive imaging hy husinesses and consumers to
occur, new immersive technologies must compete with iviewil standards sueh as:

Ease of erealing and viewing an image
• Fase of distrlhuting and sharing the image
• "Scan, Pan and Zoom" Capabililies
• Cost effectiveness
• Usc of standardized technology
• Plalt<mn independence

iviewit is Ihe leadership company providing video streaming that delivers a rich video
experience with virtually distortion-frce, Cull screen L'apabilily at normal, TV-equivalcnl
frame rdtes of 29.97 fp ... (frames per second) and providing rich images over the Interne!.
Similarly, iviewit is the first and only company to provide virtual imaging that preserves and
dclivers full image quality and detail oC the original image - Without distortion - not only
during compression (up to 100; I), bUI also Ihrough high resolution zoom and magnification.

iviewit has estahlished a first mover advantage and created significant barriers to enlry
through Ihe Company's patelll pot1folio and trade secrets. In accomplishing these technical
hreakthroughs, iviewi! has accomplished what engineers previollsly thought unachievable
under current bandwidth linlllations. iviewit's two-year development investment gives it
signilicant lead-lime in this ~pace providing a significant competitive advantage III

development time.

The early euslomer validat ion that iviewit ha.~ achicved will likely generate and enahle
additional market momentum, not only establishing iviewit's breaklhrough technologies as
unique, but also underscoring and confinning it as the "gold sl<lndard" 1<)[ video/audio
streaming and imaging over the InlLTlle1.

[lowever, ivie\l,'it is not Ihe only company to provide vidco/audio streaming and Ilnmersive
imaging solutions although it is important 10 understand that iviewit ha." proprietary processes
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that di Cfcrentiate it fr·om olher providers. The development of iviewit's proprietary

technologies and techniques has bccn the f(Jelis of the Company's patent portfolio.

ivil:wit's proprietary technologies have been dl:signed to utilize and take <ldvanrage of thl:
burgeoning avail<lbility and usc of broadbmld (100- iOO Kbps speetmm) using existing
brow~crs and players (e,g., Rcal Player, Media Player and Quick lime): other known en'orts
al video/audio streaming and imaging that were developed for these bandwidths produced

results [Lssociated with dial-up IT\odl:l11 capabilities. ivicwit teclmologit:s have aecomplishl:d
previously unachieved quality and featurcs in stn~aming audio and video, wirh the inlent and
capability to drive thesl.: advalllagL's downward (from the "sweet-spot," or most dTicicnlly
used broadband zone: 150 I Kbps) to the dial-up range. Thl.: result is improved quality I.:ven at
low bandwidths. In comparison, the compelition's attempts to irnprovl: the quality of
streaming video have resulled in significant limitations and compromises such as re-duced
frame rales, small screen display. and herky-jerky video with "kung-fu" movie-like audio
overlays.

\Vhat is the current and ncar term real t'ompl>titinn in both streaming and ilJlagin~ for
iyicwit and what are the metrics and differeutiators'?

Video
The three companies most frequenlly compared to iviewit are Loudeye. Sonic Foundry and
EncodeThis'. In addition to Ihese encoding specialists, ivicwit call anticipate compe-tilion
from some of the companies in the hosting and serving space like Akamai and Digital Island.
ivil.:wit expects to compete with the encoding specialists on the basis of qualilY. ivie-wit will
also differentiate itself from the competition by providing application solutions for specific
markets like distance learning. iviewit rl.:gards the major players in the hosting & serving
~eClOr as likely parlners going forward. Their core competency and business rnodd locus is
on the storage and ddivery of cOlllenl. As evidenced by Akarnai's purchase of IntLTvu, these
infrastructure- players are- likely to be acquisitive or look to ally with Ihl.: stronger technology
partners.

Imaging
In the imaging marketplace, the three companies most lrequently compared to iviewil are
IPIX, MGI software and Xippix.

IPIX
I. Vir/w I Tours: 111is product utilizes a "fish-eye" pholOgraphic kns to capture a 360"

image of a SCene. The IPIX solution results in image-s with severe distOr1ion and
limited magnification. Additionally, their solution takes a "one-size-fits-all"
approach by Iimiling their lOurs 10 only one oplion- a 360" view. Their success in
the residential real estate markel can be explained by the fact th<lt the usefulness of
this intCrior "limited" imaging technology is "good enough" to help a rcal eSlale
buyer to narrow the choices Irom Illany properties to several before a final purchase
decision is made in person. -flle product olTered by IPIX is a low-end solution and
nOl direct competition for ivie-wit. The lravel/hotcl/rl.:sort indusrril.:s providc
excellel1l examples of businesses that must capture a viewer's eye and l:nlotioll
!hrough their online photographs and virrual lOurs. These companies rl:quire the
quality and flexibililY of the ivil:wit solution.

2 Rim/ire Drnamic In/a 'in ': This producI displays a series of photographs designed
10 provldl.: a viewer wilh tile ahility 10 see it product from sl.:veral angles. This multi­
frame "slideshow" offers no ability to pan or zoom and is Simply a series of sIalic
photographs. lviewit's objecl lTlodeling solution provides a seamless rOlalion of an
object and the ahililY to zoom in and inspl.:ct thl.: product (][ any time. Retai lers and
auclion companies arc alTordcd greatcr image quality and display nex ibility with the

iviewit solution.
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3. ,'",tovie,1"." This producl combines a "fish-eye" lens witb a video camera and allows the
user to choose the viewing perspective. While this is an interesting iLlea, the chief
drawback to ils adoption IS the rcquir(~mcnt lhalthe contcIll be filmed specifically I'll'
this application. This i, a significantly limiling factor since existing content cannol
be repurposed for this 'lpplicalion and convention'll video shoots must now be
duplicated in order to utilize this solution. Additionally, a visit to the IPIX website
revc(\ls that none of the IPIX movie streams actually play.

)IGI Software and Xipph
These companies ofter a suite of imaging applications that offer similar capahilities. The
chief differcnL'cs hetween the produL't otTerings from these [ll1llS and iviewit's products
c<ln be explained by focusing on two displ'lY Cl)1l1pOnents:
• {i'{/l/.\·mis.l'iol1 ordigital informa/ion

iviewit offers theonly solution that docs 1101 requirl~ the continual transmission of
data from the server to the user's computer to enahle the zooming und punning
functionality. This is (\ significant advantage especinlly for u~crs connected at slower
~peeds. Each tim-= a user zooms into or pans around on an ;"',1GI or Xippix imag-=, the
u~er's display screen must redraw the ilnage. A user's interaction with an iviewit
image results in fluid movemcnt and clarity of image at all times.
frnflge viel~'hlg wimlm I-'

Since MGI and Xippix must redraw Ihe snecn each linK' the us-=r manipulates an
image, the image viewing window must be small in order to limit the total numbcr of
pi,xl'!s that must fedraw. Conversely, since iviewit' s images do not requm: the rc­
transmission of data \...·hen images arc manipulated by a user, the size of the image
viewing window docs nol affect Ihe perfol1nance of the viewing experience.

'Vhat is the perception of competitiun to iviewit's technolog)''?
ivicwit's technologies enable B2B and R2e Sill'S. The casual weh surfer may perceive entain
destination sites as competitors when, in fact, they arc customers. Ilollywood.com is an
excL'lknl example of an iviewi{ client lhal might appeClr {o be n competitor. The highesl
visibility sites are businesses Ihat <Ire attempting to monctize conien! through a pay-per-view
or advertising model (e.g. Vidnet, iFihn. MTVi). T1wir bu~iness is dependent upon
profcsslonal encoding and end-to-end applications service providers. like iviewit. for their
succcss. Similarly, the companies providing the standard players for streaming media
(Microsoft, Real NerworksPlayer <llld Applc()uicklime) do not directly compete with iview!!.
They provide the nec.essnry player interfnces that allow a computer usn 10 play the iviewit
files.

Very few companies will likely find it ecoIlomically feasible to invest in the systems and
talcIlt necessary to provide these visual solutions in-house. Sophisticated processL'S and
systems eon figurations together with an environmcnt of mpidly changing stundards and
innovation comhine to create Significant balTiers for the do-it-yourselfers to create this visual
content for themselves.

What is Ihe Company's business straleg)' to dl'al with fulure competitive tl'dmologies to
maintain competitiV(' ad'.-anlagc?
The critical issues for iviewit regarding competilion rdate to what arc the important
technology is~;uL's going fo rw'l rd. where the industry is moving, and what arc the mosl
important areas for future resenrch and development to maintain a competitive initiative.

I'he. encoding proel'dure itself and the evolution recelltly of many "encoding famls" is nol a
solution. bUI simply a function of immediate demand. (,oing forward, significant empha.~is

will he focused upon Ihe steps thm occur before encoding (i.e. pre-proeesslllg lor both intelllct
and hroadcasting), the enh<lncelllent of exisling MPEG 2 format, and variiltilllls of MPLG-4 to
improve it. Because iviewit is a "proces.~ technology" with pending patents focused on
efficiency equations, the many application~ for this techlwlogy arc just now being recognized.
Improvements in all three areas cited ahove will likely hecome a core area for new technolo~y
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in the future. Significam Cfli.1r[ by iviewit in the development of research to improve <Ind
expand its processes and new uses for the efliciency equation are being now extensively
explored in collaboration with others. The Comrany expects many further patenls.
irnprovt~ments in existing pending ratenls, and a broad "protective shield" for many new and
rUlure applications will be a focus for the Company. The industry should move toward
imrrovcmerlls pre-encoding, the development of intemal efficiencies for encoding and C(1dL~C

fonnats, and new advances in broadband delivery ill the future. iviewit expects to focus upon
collaborative strategic rdationshirs in research and marketing channels to continue to position
and protect its intellectual propenles.

As the induslry discovcrs new applications, a.s "hot technology segments" arpear and as
comretitors emerge in each space, iviewit expects to emrbasize its role as ::lIl innovator and
deliverer of solutions to the marketplace wilh focus upon improving Ihe perfnnnancc and cost
characteristics of its business environment.

"or small entilies tbat dcvdor c<1mpetillve tedmologles that bccolllc a "hot spot", iviewit may
either acquire the technology or r(Js~ibly acquire the competition. For larger companie.s that
provide a new comreti[ive technology or "hot spot" in ivicwil's rroduet and marketing spaCL"
collaborations, sirategie alliances and licenSing arc traditional tools.

Primarily. Ivie"... it must lead in continual re.search and development, and employ capiwl and
resourc<,;s to maintain its rrominence as a leehnology platfonn for all area~ that become a pan
of it:; offerings in the markelpl:lce.

iviewi[ expects to c<1ntinue to aggressivt~ly develop its technologies, arplications and its
pa[ent rool and tcxgc stnuegic R&D relationships to help ensure ils position a.s a leading
provider of visual solutions. Siratcgic invcslme!1ls and acquisitions are also amicipatc<.J.
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VII. FINANCIAL PROJECTIONS

Video prm:cssing is priced al S:'i:"min \vith an average: or '-1 fOn1tab per Villl::o. Ilosting and
serving is priced at S50/GB per l110nth illH.1 SJOiCiB per month, rcspcclivL'iy. The Company
expects 10 serve 70% of the proces.sed video minulc.s lind to hosl 2YYo of ,he dicnts' vidcos.
The vidco revenue model lISSUIJK'S each video to COIlS;SI of 2-5 !nillules of source material
varying with segment (music. magazines. s\ULlins, spons. othn). The Compan)' cxpct..:ts to be
servicing 48 vi(ko cusloml:rs within four quarters of this financing. Bi:lst:d on tht; above
assumptions. this represellts 380GB of encoded video and 6.3H5GB served for these
cusIOI1lL'fs. Sl.'e page 14-16 of lhe Detailed Finanti'll i\·1odd in the Appendix for further
infom1::ltion.

Imaging is rnodl:h:d much Ihe same [l~ video. The Company assumes S3/image for
proces~illg, but hOH;h"'resorts are priced per property at 57.S00/property. Monthly ho:'ting. and
~en"ing is priced at S1...J9/prc'pl.:t1y for hOlds/rt'sort..... GeIleral hos(ingisl'rvillg is priced (he
same as video on a per GB hasis. One-lirnL' SCI-Up fees of S 1.500 are charged CIS well. The
Company assumes a licensing fcc of SJ 12.500 fix the firsl yenr and SR4,375 for sub::;equent
ycars. Sec pagc 17-19 of (he DClaikd Financial MndeJ in lhe Appendix for further
infonnation.

rhe revenue projections arc <1 .... follows:
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Figure 13
I'rojeeted HeYenu\, llreakdown
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Figure 15
Projected Imaging ({evenue Breakdown
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GOLDSTEIN LEWIN & CO.
Certified Public Accountants and Consultants

ACCOUNTANT'S REPORT

Board of Directors
iviewit Ho ldings, Inc.
Boca Raton, Florida

We have compiled the accompanying statements of projected balance sheets of iviewit Holdings, Inc.,
for each of the three years fro m expansion of operations (January I, 200 I) and the related statements
of projected operations, cash flows and supplemental projection information for each of the three years
then ending in accordance with standards established by the American Institute of Certified Public
Accountants.

The accompanying projected statements, supplemental projected information, and this report were
prepared to assist the Company in obtaining equity financing and should not be used for any other
purpose.

A compilation is limited to presenting, in the form ofa projected fmancial statement and supplemental
projection infurmation, information that is the representation of management and does not include
evaluation of the support for the assumptions underlying the projection. We have not examined the
projected fmancial statements and supplemental projection information and, accordingly, do not
express an opinion or any other form 0 f assurance on the accompanying projected statements,
supplemental projection information or assumptions. Furthermore, even If the hypothetical
assumptions described in Note 1 materialize, there will usually be differences between the projected
and actual results, because events and circumstances frequently do not occur as expected, and those
differences may be material. We have no responsibility to update this report for events and
circumstances occurring after the date of this report.

We are not independent with respect to iviewit Holdings, Inc.

/s/ GOLDSTEIN LEWIN & CO.

Boca Raton, Florida
September 1, 2000

1900 Northwest Corporate Blvd. E300
Boca Raton, Florida 33431
Tel: 561.994.5050

Broward 954.429.8555
Dade 305.944.3582
Palm Beach 561.737.0309

IVIEWIT CONFIDENTIAL

Ft. Lauderdale Offiee
315 SE 7th Street, 2nd Floor
Ft. Lauderdale, FL 33301
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iviewit Holdings, Inc
STATEMENTS OF PROJECTED BALANCE SHEETS

YEARS ENDING FROM EXPANSION OF OPERATIONS (JANUARY 1, 2001)

See Accompanying Accountant's Compilation Report and Summary
of Significant Projection Assumptions and Accounting Policies
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iviewit Holdings, Inc
STATEMENTS OF PROJECTED OPERATIONS AND

EARNINGS BEFORE INCOME TAXES, DEPRECIATION AND AMORTIZATION
FOR THE THREE YEAR PERIOD FROM EXPANSION OF OPERATIONS (JANUARY 1, 2001)

See Accompanying Accountant's Compilation Report and Sununary
of Significant Projection Assumptions and Accounting Policies
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NOTE 1:

iviewit Holdings, Inc
SUMMARY OF SIGNIFICANT PROJECTION

ASSUMPTIONS AND ACCOUNTING POLICIES

NATURE AND LIMITATIONS OF PROJECTIONS

The accompanying projected financial statements present, in accordance with generally accepted accounting
principals and to the best of management's knowledge and belief, iviewit Holdings, Inc.'s (the "Company")
expected balance sheets as of the end of each projection period and the expected results of its operations and
earnings before income taxes, depreciation and amortization and it's cash flows for the projection periods,
based upon a hypothetical assumption. It has been assumed that equity financing of :520,000,000 will be
obtained from venture capital sources. The operational revenue and expenses have been based upon the
collective experience of management in operating other companies, as well as an evaluation of companies in
similar industries The projected statements reflect management's judgment at September I, 2000, the date
of these projections, of the expected conditions and the expected course of action if the hypothetical
assumption materializes. Because events and circumstances frequently do not occur as expected, even if the
hypothetical assumption materializes, there will usually be differencl';s between projected and actual results,
and those differences may be material. ./

Following a period of technology development, the Company commenced operations in July 1999. Actual
commerclalization began early this year, and the Company's first revenue producing customers initiated
in the second quarter of 2000. The Company has developed a production department to service current and
active prospective customers A V.P. of Operations was engaged in June, 1999, and the Com pany is
committed to maintaining a production capability at all times that anticipates its future needs; in that
respect, the accompanying projected financial statements rely on that philosophy whereby there should be
no production lag time in the Company's ability to accommodate and service new clients.

Sincc commencing operations, the Company has raised approximately:53 million to fund its activities. As of
this date, the Company has approximately :5300,000 in bank accounts. In addition to the $20 millIon capital
raise contemplated in these projections, the Company currently is attempting to raise an additional interim
amount of up to $3 million. If successful, such additional funding may leave a cash balance not required for
operations at the time of the :520 million funding (December 2000). However, such possible cash balance
has not been contemplated in the projected financial statements herein.

The following is a summary of assumptions that the developer believes are significant to the projection and
schedules providing additional information about the items discussed.

NOTE 1: NATURE OF OPERATIONS DURING THE PROJECTION PERIOD

The Company is seeking an equity investment of 520,000,000 to aggressively commercialize its proprietary
video/audio streaming and digital imaging technologies that provide Internet infrastructure capabilities for
any e-commerce application. The Company has set up offices and a production facility in Boca Raton,
Florida and additional offices are contemplated in locations which can capitalize on key market applications,
beginning with Los Angcles, Chicago and New York. Potential clients for the imaging and digital video
encoding services include: entertainment and media, hotel and resort properties, auctions and collectibles,
advertising, automotive, healthcare, executive search, and modeling industries. The Company will expand
operations as soon as this equity financing is received. The Company plans to recruit a CEO, CMO and
additional managers, technicians, sales and administrative personnel during the projection period. In
addition, the Company will be continuing to purchase computers, software, office equipment and
furnishings. It is anticipated that 5921,438 of computers, furniture and other equipment will be purchased in
the first year, $3,664,811 in the second year and an additional 57,025,770 in the third year.

NOTE3: ACCOUNTS PAYABLE

Accounts payable consists of expenses, payroll, sales commissions and income taxcs. Payroll is payable bi­
weekly as earned. Sales commissions are payable semi-monthly in arrears. Income taxes are payable in the
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NOTE 3:

iviewit Holdings, Inc
SUMMARY OF SIGNIFICANT PROJECTION

ASSUMPTIONS AND ACCOUNTING POLICIES

ACCOUNTS PAYABLE (Continued)

month following the liability. All other expenses have been determined to be payable partially within 30
days and the balance with in 60 days. Management has projected the percentages payable for each of the
years as follows: year I 80/20, year 260/40, and year 3 50/50.

NOTE 4: REVENUE

The total revenue stream is based upon the licensing, processing, hosting, archiving and streaming of
video/audio and digital images on the Internet in addition to web design and consultin g revenue. For each
client, the revenue is based upon license fees, video or image size and the nature and number of items
processed. Growth factors are based upon the proliferation of broadband, the experience the Company has
gained from the initial commercialization of its products and services, as well as management's research of
companies in similar industries. Revenue is calculated quarterlY' and recognized monthly at 31. 75%, 33.25%
and 35.00% across the quarter. Revenue is projected to be collected 30% within 1-30 days, 40% within 31­
60 days, 20% with in 61 to 90 days, 6% within 91-120 days and 4% as an estimate for bad debt.

NOTE 5: EXPENSES OTHER THAN DEPRECIATlON

Substantially all ofthe expenses for the varying expected revenue levels are based upon management's
research of existing [ntemet companies and the business experience of the individual management team
members.

The following summarizes significant assumptions for projected expenses and other items:

A. Cost of goods sold is based upon the per unit cost of production and an allocation of the production
related operating expenses. The following are the allocation percentages, by facility and
department:

All ocati on Matri x

Facility Corporate R&D Production Marketing

Boca Raton 35% 10% 25% 30''/0

Los Angeles 5% 0% 45% 50%

l'ew York 5% 0% 45% 50'10
Chicago 5% 0% 45% 5(1'/0

B. Rent expense is based upon an office in Boca Raton, Florida and three additional offices to be
established in quarters two, four and six.

C. Payroll expense is based upon the annual salaries of the various different classifications of
employees which management projects will be required. Employee Benefits are projected at 25%
of total salaries.

D. Advertising and Trade Shows is projected to be $2,390,000 in year 1, $1,990,000 in year 2 and
SI,790,000 in year 3.

E. Legal and Accounting Fees (Outside Counsel), excluding ann ual audit fees, are projected to be
S72,OOO per year. Audit Fees are projected to be S65,000 in year 1, $100,000 in year 2 and
$135,000 inyear3.

F. Contract work related to production is projected to be $180,500 in year I, $413,921 in year 2 and
$487,033 in year 3.

IVIEWIT CONFIDENTIAL Page 8 of 36



NOTE 5:

iviewit Holdings, Inc
SUMMARY OF SIGNIFICANT PROJECTION

ASSUMPTIONS AND ACCOUNTING POLICIES

EXPENSES OTHER THAN DEPRECIATION (CONTINUED)

G. Consulting Expense is projected to be $216,000 per year.

H. Aggregate Sales Commissions for inside sales persons and outside referrals are projected to be 15%
of collected revenue and are payable semi-monthly in arrears.

I. Network Support Costs are allocated 65% to projected market in g expense, 25% to proj ected corporate
expense and 10% to projected research and development expense.

1. An Investment Banking Fee of $ 1,200,000 is projected to be paid in the first month.

K. All other expenses are based on projected revenue im.Teases·taking into account economies of scale in
accordance with management's experience. ./

NOTE 6: INCOME TAXES

Income taxes have been provided for at 40% ofnct income in the period when prior losses are exceeded

NOTE 7: DEPRECIATION

Depreciation is computed usmg straight-line methods ovcr the useful life of the assets as follows:

Type of Asset

Software
Computers and Video
Equipment

Telephone System
Furniture, Fixtures,
and Equipment

Useful Life

3 years

3 years

5 years

5 years
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h'it'wil 11(~ldill~S, Inc,

STATEMENTS OF I'HO./ECTED IU:VENUt: AND EXI't:NSES
FOR TIlE FIRST YEAH FROM EXPANSION OF OPERATlONS

Jan-OJ Feb·OI Mar-Ol Apr-Ol May-Ol lun-OJ Jul-Ol Aug-O! Scp·OI OCl-OI Nov-Ol Dec-Ol TOTAL

REVENUE,
Video Streaming $49,967 $52,327 $55,081 $72,891 $76,335 $80,352 $156,244 $163,626 S172,23 7 S247,926 $259,639 $273,304 $1,659,929

Imaging $./,2,208 S(,5,147 $68,575 $88,040 $92,199 S97,052 $180,735 $189,274 $199.236 S297.45\ $3\1.504 $327.899 \.979,320

Totul Revenuc S112.174 SI17,474 $ 123,657 SI60,931 $168,534 $177,404 $])6,979 $352.899 $371,473 S545,378 $571,143 $60 I,204 $3,639,248

COST OF GOODS SOLD 107,549 112,610 118,558 145,530 152,406 160.427 170,780 178.849 188,262 229,381 240,218 252,86 I 2,057,453

338,737 458,364 537.89\ 722,46\

GROSS PROFIT (LOSS) 4,625 4.844 5,099 15,400 16,128 16,977 166,199 174.051 183.21\ 315,996 330,925 348,342 1,58\ ,796

OPERATlNG EXPENSES,
Marketing Expense $441,371 $462,223 $486,551 $470,071 S492.279 $518,189 $480,944 $503,666 S530.175 S536.075 $561,401 $590,949 $6,073.894

Corporate Expense 595,268 595,268 595,268 195,588 195,588 195,588 207,404 207,404 207,404 264,370 264.370 264,370 3,787,887

R&D Expense 49,&99 49.899 49.899 66,776 66,776 66,776 66,656 66,656 66.656 75,445 75,445 75,445 776,326

$1,086,538 $1,107,390 $1,131.717 $732.434 $754.643 $780.552 $755,004 $777,726 $804,234 5875,890 $901,216 $930,764 $10,638.107

OPERATING PROFIT (LOSS) (1.081,912) (1,102,546) (1,126,618) (717,034) (738,515) (763,575) (588,805) (603,675) (621,023) (559,894) (570.291) (582,422) (9,056,311)

Depreciation Expense 8,444 8,444 8,444 8,444 8.444 8,444 8,44·\ 8,444 8,444 8,444 8,444 8,444 IOU33

INCOME BEFORE TAXES IS 1,090,357) ($1.110,990) ($/,135,(163) ($725.479) ($746,959) ($772,020) (S597 ,250) IS612.120) ($(129,4(i8) ($568,338) ($578,73(,) ($590,866) ($9,157,1,44)

INCOME TAXES 0 0 0 0 0 0 0 0 0 0 0 0

NET INCOME ($1.090,3S7) ($1,110,990) ($\,135,063) (5725,479) ($746,959) ($772,020) ($597,'SO) ($612,120' ($(,29,468) ($568.338) ($578,736) ($590,866) ($9.\57.644)

,
ivie\\'it Holdings, Inc.

STATEMENTS OF PROJECTED REVENUE AND FXPENSICS
FoH THE SECOND YEAH FROM EXPANSION OF OPERAnONS

Jao-02 Feb-02 Mar-02 Apr-02 May-02 Jun-02 Jul-02 Aug-02 Scp-02 Oet-1J2 Nov-02 Dec-02 TOTAL

REVENUE'
Video SLrcallling $539,866 $565,371 $595,127 $834,718 $874,153 $920.161 $1,344.368 $1,407,881 $1,481,Y80 $\ ,879,798 SI,968,607 $2,072,218 $14,484,248

Irnagmg $523,699 $548,441 $S77,306 $705,4 \ 8 $738,745 $777,6
'

6 $906,700 $949,536 $99<.1.512 $1,132,103 $1.185,588 $1,247,987 10,292.662

TOLaI RcveI1ue $1.063,564 $ 1,113,8\2 $\,172,433 $1,540,136 SI,612,898 $1,697,788 $2,251,068 $2,357,417 S1,481,41)1 $3,011,901 $3,154,195 $3,320,205 $24,776,Y09

COST OF GOODS SOLD 379,546 397,477 418,397 471,231 493,494 519,468 578,657 605.995 637,889 671.605 703.334 740,35' 6.617,445

1,195,421 1,484,19) \.822,541 2.11 S,290

GROSS PROFIT 684.1J18 716,334 754,0)6 \,068,905 \,1 \9,404 1,178,)20 1.672.4 tI 1,751,423 1.843,603 2,340,296 2,450.861 2.579.854 18.\59.464

OPERATING EXPENSES:
Marketing Expense 5S 71 ,293 $598,283 $629,772 $681,734 $713,942 $75\,518 $8JO.878 S870, \ 32 $9\ 5,929 5981,875 $1,028,263 $ 1.082,382 $9,656.001

Corporate Expense 274,069 274,069 274,069 312,341 312,341 312,341 J63,1J09 363.009 363,009 455,575 455,575 455,575 4,214,982

R&D Expense 102,122 102,122 102,122 \55.89.1 155.893 \ 55.893 \55.1 \ 5 155.115 155,115 1S5.233 \55,Il3 155,233 1,70S.08\>

$94'7,484 $974,474 $1,005,963 $1.149,968 $1,182,176 $1.219,752 $ I.34'J,OO 1 S 1,388.256 $1,434.05' $1,SlP,6fP $1,639,070 $1,693,189 $! 5,576,069

OPERATING PROFIT (LOSS) (263,466) (258,140) (251,927) (81,064) (62,772) (41,432) 323,410 363,167 41J9,551 747,614 811,791 886,665 2,583,395

Depreclatioll Expense 18,1.78 18,278 18.278 18,278 18,278 \8,278 18.278 \,K,.278 \ 8.278 18.278 t8,278 18.278 219..1))

INCOME BEFORE TAXES
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INCOME TAXES

NET INCOME {$28 1.744 ) ($276,418) ($270,205) ($99,342) ($81,050) (S59,710) $305, IJ2 $344,889 S391,173 $729,336 $793,513 $868,387 $2,364,062

i\'iewit Holdings, Inc.
STATEMENTS OF PROJECTED REVENUE AND EXPENSES

FOR TilE TIlIRD YEAR FROM EXPANSION OF OI't:RATlONS

JaIl-OJ Feb-03 Mar-03 Apr-03 Muy-03 Jun-OJ Jul-03 Aug-1l3 Sop-03 Oel-03 Nov-03 Dcc-03 TOTAL

REVENUE:
Video SLreaming $2,514,532 $2,633,329 $2,771,925 $3, I04, 160 $3,250,813 $3,421,909 $],748,315 $3,925,400 $4, I32,000 $4,403,587 $4,611 ,631 $4,854,348 $43,371,950

Imaging $1,358,952 51,423,154 $1,498,057 $1,544,709 $1,617,688 $1.702,829 $1,703,277 $1,783.747 $1,877,629 $1,888.793 $1,978,027 $2,082,134 20,458,1)96

Total Revenue $3,873,483 $4,056,483 $4,269,982 $4,648,870 $4,808,501 $5,124,738 S5,451,592 $5,709,147 $0,1l09,629 $6,192,380 $1>,589,658 $6,936,482 $63,830,946

COST OF GOODS SOLD 937,564 981,858 1,033,535 999,830 1,047,066 I, I02, 175 1,085,603 1,136,892 1,196,728 I, 165,600 1,220,668 1,184,914 13,192,434

2,952,956 3,149,072 3,419,223 3,671,182

GROSS PROFIT 2,935,920 3,074,625 3,236,447 3,649,039 3,821,435 4,022,563 4,365,989 4,572,156 4,812,901 5,P6,780 5,368,990 5,651,568 50,638,512

OPERATING EXPENSES:
Markeling Expense $1,159,496 $1,214,275 $1,278,185 $1,313,195 $1,375,136 51,447,617 $1,462,340 $1,531,427 '1,612,028 $1,613,694 $1,689,932 $1,778,875 $17,476,300

Corporate Expense 496,368 496,368 496,368 563,808 563,808 563,808 03 I,588 63 I,588 631,588 746,169 746,16'J 746,169 7,313,802

R&D Expense 222,036 222,036 222,036 224,516 224,516 224,516 224,322 224,322 224,312 224,5'8 224,528 224,528 2,686,204

$1,877,900 51,932,680 $1,996,589 $2,101,519 $2,163,500 $2,235,941 $2,3 18,250 $>,387,337 $2,467,938 $2,584,391 $2,660,629 $2,749,572 $27,476,305

OPERATING PROFIT 1,058,020 1,141,945 1,239,858 1,547,520 1,657,875 1,786,622 2,047,739 2,184,919 2,344.')63 2,542,389 2,708,3(,[ 2,I)Ot,996 23,162,207

Depreciation Expense 32,778 32,778 32,778 32,778 32,778 32,778 32,778 32,778 32,778 32,778 32,778 32,778 393,333

INCOME BEFORE TAXES $1,025,242 51,109,107 $1,207,081 51,514,742 $1,625,097 $1.753,844 $2,014,96\ $2,152,141 $2,312,185 $2,509,61\ $2,675,584 $2,869,218 $22,768,874

INCOME TAXES 0 576,630 805,984 860,857 924,874 1,003,844 1,070,233 1,147,687 6,390,116

NET INCOME $1,025,242 $1,109,167 $1,207,081 $1,514,742 S 1,625,097 $1,177,208 $1,208.')77 $1,291,285 $1,387,3 II $1,505,767 $1,605,350 S 1,721,531 $16,378,757
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i\'icwillloldin~s,llIc.

STATEMENTS OF l'IWJECTEll CASII FLOWS- UY ~lONTII

FOR TilE FIRST YEAR FROM EXPANSION OF (HERA )'IONS

CASII FLOWS FROM OPERATING ACnV[T1ES,

NET INCOME(LOSS)

ADJUSTMENTS

DEPREClATION

(INCREASE)DECREASE IN ACCOUNTS RECEIVAliLE

INCREASE (DECREASE) IN ACCOUNTS PAYAlJLE

CASH PROVIDED BY (USED INI OPERATING ACTIVlTlES

CASII FLOWS FROM INVESTING ACT[VITlES:

PAYMENTS FOR FIXED ASSETS

CASH USED IN INVESTING ACTIVITIES

CASH FLOWS FROM FINANCING ACTIVITIES:

PRCX'EEDS FROM INVESTOR FINANC[NG

CASH PROVIDED BY F[NANCING ACTIVITIES

INCREASE(DECREASE) IN CASH

CASH - BEGINNING

CASH - END[NG

Jan-OJ

(SI,090,357)

24,762

([ 12,174)

IlJ ,628

( 1,060,[41)

(99,269)

(99,269)

20,000,000

20,000,000

18,840,590

Feb-Ol

($1,1 [0,990)

24,762

(83,821)

4,342

([,165,707)

(99,269)

(99,269)

(1,264,976)

18,840,590

517,575,614

t\Ltr-OI

(S[,1l5,063)

24,762

(43,545)

5,066

(I, [48,780)

(99,269)

(99,269)

1I ,248,049)

17,575,614

$16,327,565

Apr-Ol

(5725,479)

24,7b2

(54,409)

(2,290)

(757,4161

(45,814)

(45,8141

(803,230)

16,327565

$15,524,335

May.OJ

(>746,959)

24,762

(36,OROI

4,651

(753,626)

(45,814)

(45,814)

(799,441)

[5,524,335

SI4,724,894

Jun-Ol

(5772,020)

24,762

(30,480)

5,426

(772,3 12)

(45,814)

(45,314)

(318,126)

14,72'1,894

513,906,768

($597,250)

24,762

(176,492)

1,210

(747,769)

(46,86')

(40,86])

(794,63 [)

1l,906,768

SI3,112,137

Aug-Ol

($612,120)

24,762

(135,991)

5,llJ

(718,23 1)

(46,862)

(46,86])

(765,093)

1J,112,137

$12,347\044

Sep-Ol

(.W~9,468)

24.762

(84,9151

5,969

(683,65 I)

(46,862)

(46,361)

(730,513)

12,347,044

511,616,531

Oct-Ol

(556R,333 I

24,762

(214,381 )

24,752

(733,>05)

( 115,>00)

(115,'00)

(348,405)

[1,6[6,531

Noy·OI

($578,736)

24,762

(161,759)

6,398

(709,334)

( 115,'00)

([ 15,>00)

(824,535)

10,768,125

S9,943,591

Dec-Ol

(5590,866)

24,762

(115,604)

7,465

(674,2431

( 1[5,200)

( 115,200)

(789,44\1

9,94\,59[

59,154,147

TOTAL

(S9,157,644)

297,146

([,249,65[)

185,734

(9,914,4151

(921,4381

20,000,000

~O,OOO,OOO

9,[54,147

S9,[54,147

iviewit Holdin~s, inc.
STATEMENTS OF PROJECTED CASH FLOWS - BY MONTH

FOR THE SECOND YEAR FROM EXPANSION OF OPERATIONS

CASII FLOWS FROM OPERATING ACTIVITIES:

NET INCOME(LOSS)

ADJUSTMENTS

DEPREClATlON

(INCREASEIDECREASE IN ACCOUNTS RECEIVAlJLE

[NCREASE (DECREASE) IN ACCOUNTS PAYABLE

CASH PROVIDED BY (USED INI OPERA nNG ACIIVITIES

CASU FLOWS FROM INVESTING ACflVITlES,

PAYMENTS FOR FIXED ASSETS

CASH USED [1'1 INVESTING ACTIVITIFS

CASII FLOWS FROM FINANC'lNG ACTIVITIES,

Jan-02

(S281,744)

125,657

(522,639)

148,2J7

(530,489)

(158,084)

(158,084)

Feb-02

($276,4[8)

125,657

(400,353)

12,246

(538,868)

(158,084 )

(158,084)

Mar-02

($270,205)

[ 25,657

(257,324)

14,287

(387,585)

(158,084)

(158,084)

Apr-02

($99,342)

125,657

(492,891)

56,86[

(409,717)

(292,609)

(292,609)

May,02

($81,050)

125,657

(376,81l)

15,430

(316,726)

(292,609)

(292,609)

lUIl-02

($59,710)

125,657

(294,539)

18,060

(210,13 I)

1'92,609)

(292,609)

Jul-02

$)05, I 32

125,657

(715,854)

69,564

(215,50 I)

(3 [6,915)

(316,915)

Aug-02

$344,839

125,657

[9,800

(82,940)

13 [6,915)

<-\16,9151

Sep-02

$391,273

\25,657

(434,598)

23,100

105,432

(J 16,915)

(316,915)

Oct-02

$729,336

125,057

(769,010)

70.552

156,535

(453,995)

(453,995)

No..... -02

S793,513

125,657

(629,349)

23,924

3 1J,745

(-153,995)

1453,995)

Dec-02

5868,387

125,657

(527, [89)

27,912

494,766

1453,9951

(45),995)

TOTAL

$2,364,062

1,507,883

(5,993,849)

500,024

(1,6'1,879)

(3,6M,811)

(J ,664.8 I I)

IVIEWIT CONFIDENTIAL page t2 of 36



PKOCEEDS FROM INVESTOf{ FINANCING

CASH PROVIDED BY FINANCING ACTlVlTIES

INCREASE(DECREASE) IN CASH (688,573) (696,952) (545,669) (702,]26) (609,335) (503,140) (532,417) (399,856) (211,484) (297,460) 1140,250) 40,771 (5,2g6,690)

CASH - BEGINNING 9,154,147 B,465,575 7,768,622 7,222,954 6,520,628 5,911,293 5,40B,152 4,B75,736 4,475,BBO 4,264,396 3,966,9J6 3,826,686 9,154,147

CASH - ENDING 58,465,575 $7,76B,622 S7,2'2,954 56,520,62B S5,911,293 55,408,152 S4,B75,736 $4,475,BBO $4,264,396 53,966,936 53,B26,6B6 5 J,g67,457 53,B67,457

iviewit lloldiuj!s, Inc.

STATEMENTS OF PROJECTED CASH FLOWS - BY MONTH

FOR THE THIRD YEAR FROM EXPANSION OF OPERATIONS

Jan-03 Feb-03 Mar-03 Apr-03 May-03 Jun 03 Jul-03 Aug-OJ Sep-03 lXl 03 Nov-O' D~c·03 TOTAL

CASH FLOWS FROM OPERATING ACTIVITIES,

NET INCOME(LOSS) $1,025,242 51,109,167 $1,207,OBI 51,514,742 51,625,097 51,177,208 $1,20B,977 51,291,2B5 5 I ,3B7,311 $1,505,767 51,605,350 $1,721,531 516,37B,757

ADJUSTMENTS-

DEPRECIATION 320,117 320,117 320,117 320,117 320,117 320,117 320,117 320,117 320,117 320,117 320,117 320,117 3,B41,406

(lNCREASE)DECREASE IN ACCOUNTS RECEIVABLE (859,511) (733,586) (644,659) (764,733) (700,011) (6'>9,'>35) (772,257) 1755,9B7) (790,405) (797,7BO) (816,093) (B87,B56) (9,n2,BI3)

INCREASE (DECREASE) IN ACCOUNTS PAYABLE 185,656 33,034 38,539 34,094 37,254 620,099 266,012 96,B76 113,022 12B,079 113,110 131,962 1,797,736

CASH PROVIDED BY (USED IN) OPERATING ACTIVITIES 671,503 728,732 921,07B 1,104,221 1,282,457 1,417,490 1,022,B48 952\91 1,030,045 1,156,IB2 1,222,484 I,2B5,754 , 2,795.087

CASH FI.OWS FROM INVESTING ACTIVITIES:

PAYMENTS FOR FLXED ASSETS (516,B47) (516,847) (516,847) (560,023) (560,023) ('60,0231 (603,849) 160J,849) (603,B49) (661,'05) (661,205) (661,'05) (7,025,770)

CASH USED IN INVESTING ACTIVITIES (516,847) (516,g47) (516,B47) (560,023 ) (560,023) (560,02' ) (603,8491 (603,849) (603,B49) (661,'05) (661,205) (661,205) (7,025,770)

CASH FI.OWS FROM FINANCING ACTIVITIES:

PROCEEDS FROM INVESTOR FINAI'CING °
CASH PROVIDED BY FINANCING ACTIVITIES ()

INCREASE(DECREASE) IN CASH 154,656 211,BB5 404,231 I 544,19B 722,435 B57,467 41 B,999 348,443 426,197 494,977 561,279 624,549 5,769,317

CASH - BEGINNING 3,867,457 4,022,113 4,233,998 4,63B,229 5,182,42B 5,904,862 6,762,330 7,IBI,329 7,5'29.772 7,955,969 B,450,946 9,012,2'5 3,B67,457

CASH - ENDING $4,022,113 $4,2' ',998 $4,638,129 S5,182,42B $5,904,B62 $6,762,330 S7,IB1,329 57,529,772 S7 ,95:\,969 5g,450,946 $9,012,225 S9,636,774 59,636,774
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Basic AssuIlllltions
Video Processing (per Illinnte) $5

Average # of Encoding Fonnats 4

Video Hosting (oer GB/Mo.) (see lable below) $50

Video Serving (oer GB) (see table below) $30

Percentage Served of each video 70%

% of Clients Hosting Video with iviewit 25%

First Year Annual Video 1'"laster License Fee (VMU $112.500

Renewal Year Annual Video Masler License Fee (VML) $84.375

# of VML clients expressed as a % of Full-Service Clients see table

ivicwit lIolcJings, Inc.
SIGNIFrCANT REVENUE ASSUMPTIONS - EXIIIBIT 1

Video Assumptions
FOR TilE TIIREE YEAR PERIOD

Percentage of Total Playbacks via RealPlayer

Percentage of Total Plavbacks via MS Win Media

Number ofCliellt Accoullts

lIIusic lHaKa;}nes Studios Sports AI/ Others

New 1'11I1.
Growth # ofClienl Grov.,th # ofClien! Growth # of Client Growth # of Client Growth # or Client To(al VML Cli<'l1/s by Total Client

Quarter Factor Accounts Factor Accounts Factor Accounts Factor Accounts Faclor Accounts Cliellts Ollurlt}f Accollnts

I I 1 I I 2 I I 7

2 IUU% 2 100% 2 25% 2 75'XI 2 100% 4 2 1 14

3 100% 4 100% 4 25% 3 75% 4 100% 8 4 2 27

4 80% 8 80% 8 20%~ 4 65°,10 7 85% 15 6 2 48

5 70% 14 70% 14 200/0 5 55% II 65% 25 II 5 80

6 60% 23 6/)% 23 20~'O 6 45% 16 50% 38 17 6 12]

7 45% 34 50% 35 20o/~ 8 35~,'O 22 40% 54 25 8 178

8 25% 43 30% 46 15% 10 30~'o 29 25% 68 32 7 228

9 10% 48 201)/0 56 10% 11 15% 34 10% 75 38 I(i 262

10 8% 52 IOIVO 62 5(1/~ 12 10% 38 5°,10 79 42 4 285

II 5% 55 5% 66 5~~ 13 5~·1J 40 5% 83 45 3 302
12 5fYo 58 5°,10 70 5" 14 5" 42 5% 88 48 3 320" '"

Rel/ewal VML
Clieuts

VML Cliellts as
a % ofFill/-

Service Clients
0 IO~/O
0 10%
0 10%
0 (0%

I 15°i~

I 15~o

2 15~'o

2 151%
5 20%

6 20%

8 20%
7 20%

Averaee Source ~1inules oer Video

Music hfaf!uzi/les Studios Soorts AI/ Others

Avg, Source Avg. Source Avg. Source Avg. Source Avg. Source

Growth Minutes per Growth Minntes per Growth Minutes per Growth Minutes per Growth Minutes per

Quarter Factor Video Factor Video factor Video Factor Video Factor Video

1 3.00 3.00 5.00 2.00 3.00

2 5% 3.15 5°,/0 3.15 15% 5.75 15~··o 2.30 5% 3.15

3 5% 3.31 5% 3.31 15% 6.62 15% 2,65 5% 3.31

4 5% 3.48 5% 3.48 15% 7.62 15% 3.05 5% 3.48

5 5% 3.66 YYo. 366 15% 8.77 15% 351 5°,10 3.66

6 SOl 3.85 5%~ 3,85 15~D 10.09 IY% 4.04 5% 3.85,0

7 4% 4.01 4~'O 4.01 15% 11.61 15% 4.65 4°/ 4.01'0

8 4% 4.18 4°' 4,18 14% 13.24 14% 5.31 4~';1 418/0

9 2% 427 2% 4,27 12% 14.83 I I ~.'o 5,90 2% 4.27

10 1% 4.32 2% 4.36 10% 16.32 8Q,fu 638 2% 436

11 1% 437 1% 4.41 8% 17.63 5~{) 6.70 1% 4.41
12 1% 4.42 1% 4.46 6°' 1869 5% 704 1% 4.46,0

iviewit llohlillJ.!.s. Inc.
SIGNIFICANT REVENUE ASSUMPTIONS - EX II III IT 1

Vi<WI!:WI'Jlllti9M"IDENTIAI,

lIost;Il!!. Serville & ...Jrc"ivillf! Char~es

Quarterly Hostillg Archi";llg

Quareer Discount Charge Sen'illg Charge Charge

I $5000 $30.00 $15.00

2 2% $49.00 $29.40 $14.70

3 2lYo $4802 $28.8 I $14.41

4 2% $47.06 $28.24 $14.12

5 2% $46,12 $27.67 $ 13.84

6 2~,'O $45.20 $27. I 2 $ 13.56

7 2~1c1 $44.29 $26.58 $13.29

8 2(~'o $43.41 $26.04 $13.02

9 2% $42.54 $25.52 $12.76

\0 2~'O $41.69 $2501 $J2.51

II 2% $40.85 $24.5 I $12.26
12 2% $40.04 $24,02 $12.01
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FOR TilE TImER YEAR PERIOD

A,'eral'e Nllmber of Videos oer Clielll

Mllsic hfa~ll~i/les Stlldios Sports All Otllers
Avg. # of Avg.#of Avg. # of Avg. # of Avg. # of

Growth Videos per Grow(h Videos pcr Growth Videos per Growth Videos per Growth Videos per

Quaner Factor Client Factor Clien( Factor Client Factor Client Factor Client Total Videos

I 70 40 100 180 (,() 450
2 5~·~ 74 5~·'O 42 50

/0 105 5~o 189 50/0 63 473

3 5~o 78 5~..-~ 45 50/0 III S% 199 5"' 67 500'"
4 5% 82 5% 48 SOlo 117 50

/0 209 5%1 71 527

5 5% 87 5~·~ 51 5°1 123 50/0 220 S'Yo 75 556,0

6 5% 92 50/u 54 5~/o 130 5% 231 50/0 79 586

7 5% 97 YYo 57 5% 137 5% 243 5% 83 617

8 5% 102 SIYa 60 5% 144 5% 256 5°;;) 88 650

9 2% 105 2% 62 2% 147 2~'O 262 2% 90 666

10 ')01 108 2% 64 20
/0 150 2%) 268 2% 92 682- .0

II 2% 111 20• 66 2% 153 2% 274 )0. 94 698,0 _ /0

12 20• 114 2~/o 68 20/0 157 20/0 280 20/0 96 715.0

Nllmber ofPlavbacks ocr Video lIosted

Music AJaeazi'les Stlldios Soorls All Others

# of # of # of

Growth. # of Playbacks Growth Playbacks Growth Playbacks Growth Playbacks Growth # of Playbacks

Quarter Factor per Video Factor per Video Factor per Video Factor per Video Factor pcr Video

I 600 300 600 900 450

2 5% 630 SOlu 315 5% 630 50/ 945 2% 459.0

3 50' 662 5% 331 50/0 662 5% 993 2% 469.0

4 5% 696 5% 348 50/0 696 5% 1,043 2%) 479

5 4% 721 40• 361 4% 721 50/0 1,096 2~o 489'0
6 4% 747 -t% 374 4% 747 5% 1,151 2% 499

7 4% 774 3%) 386 30• 770 5% 1,209 )0· 509.0 - ,0
8 4% 802 2% 394 )0. 786 5% 1,270 20

/0 520- /0
9 2% 819 20• 402 2% 802 5°1 1,334 2% 53110 .0

10 2% 836 2% 411 2% 819 50/0 1,401 2% 542

11 2% 853 2%1 420 20
/0 836 50/0 1,472 2°·~ 553

12 2% 871 2% 429 2% 853 50. 1,546 2.0/0 565..

Broadbal/d "s. Mode", Ser"il/p Ratio

Mod"m Speed Broadballd Speed

Percentage of Percentage of

Quaner Total Served Total Served
1 80.00% ?O.OO%

2 78.50% ?1.50%

3 77.00% 23.00%

4 75.50% 24.50%

5 74.00% 26.00%
6 72.50% 27.50%
7 71.00% 29.00%

8 69.50% 30.50%

9 68.00% 32.00%
10 66.50% 33.50%
11 65.00% 35.00%
12 63.50% 36.50%

% ofCliellts /lostilll! with Iviel1'it

Qllarterly

Qlwrter Increase % o/Cliel/ls

I' 25.00%

2 10/0 26.00%
3 1% 27.00%

4 10' 28.00%.0

5 1~iO 29.00%

6 10/0 30.00%

7 I ~/O 31.00%

8 1% 32.00%

9 1% 33.00%

10 10' 34.00%..
11 10/ 3500%'0
12 ll}';) 36.00%

Archivin~

Archival Fee/G8 Stored/Month (see table above - right)
% of all encoded contenl that is taken amine & discarded per quarter
% of all encoded contclllthat is taken offline & Archived per quaner

% of content Archived Concurrent with Encoding
size of an AVI file (per min Ule in (lB)

$15

10%
15%

40%
0.125

\\'('h Desil!n & Consultiu{! Assunmtions

% of New Clients using Design Services
Average Web Design Setup Fee
Quaneriy Maintenance Fee

IVIEWIT CONFIDENTIAL

20%,
$12.000
$1,500
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j,,'itwil Holdinlt'. lnc.

SIGNIFICANT REVENUE ASSUMPTIONS· EXHIBIT 2
VIDEO REVENUE PROJECTIONS
FOR THE THREE YEAR PERIOD

Virll"o Rl"vl"nul" hv O"ar1l"r I
Item 91 92 93 94 95 96 97 98 99 9\0 911 912

Source Video Minutes

Music 210 466 1,033 2.283 4,458 8,147 1),225 18,333 21.521 24,261 26,679 .29.225

Magazines 120 265 596 1,336 2.613 4,782 8,000 11,537 14,825 17,JOO 19,210 21,230

SUJdics 500 1,208 2.204 3.566 5,394 7.S70 12,725 19,066 23,980 29,376 35,066 4L081

Sports 360 869 2,109 4,462 8,494 14.932 24,859 39,42\ 52,557 64,974 73,432 82,190

AllOmers 360 794 1.774 3.706 6.863 11.558 17.973 25.01] 28.823 ) 1,688 ]4.407 37.678

Tmal Source Video MinuleslQtr. 1.550 ].602 7.717 \5.]54 27,821 47.288 76.781 11].]70 141,706 167.600 /88.794 212.004

Total Encoded ,\1inutes ( 4 iormats) 6.200 14,406 30,866 61,415 111,285 1&9,152 ]07,J25 453,482 566.824 670.400 755,175 848.015

Toul GB Em".Odc:diQtr. 20.85 48.44 103.79 20651 374.20 / 6]6.02 1.032.71 1,52483 1.905.95 2,254.22 2.5J9.28 2.851.45

CllmJ.hllive GB Encoded 20.85 69,29 173.08 37958 753.78 1,38980 2,422.5] 3.947.34 5,85].29 8,107.51 10,646.79 1],49524

CUITJJlali\'e Source Minutes Online after Attrition 1,550 4,764 11.290 13,821 45,687 81.553 137,946 216.830 304,329 ]95,846 485,679 576.263

Cwrnlall\'e GB Onlir.c a.tlr=r Amil.ion 20.85 64.08 \51.S4 320.39 614.49 1,096,89 1.85538 2.916.36 4,093.22 5.324.13 6,532.38 7.750.73

Archival

Archival Concurrent w/Encoding (AVIIGBl 77,50 257,58 64340 1,4\ 1.09 2.80:;,16 5,166.56 9,005.62 14,674.14 21,759,.w 30.13944- 39,579, IJ 50,179,]2

Attrition ofinitiJl Archival (AVL'GB) 000 (775) (25.76) (64,34) (l-ll.ll) (28022) (516.66) (900.56) (1,46741 ) (2,175.94) (3,013.94) (].957.9J1
Archival ofOnJine Content rroved omine

L~at was 001 previously archived

(enrodt"d fomJavGB) 0,00 0,47 1.44 3,-12 721 13.8] 2-1.68 41.75 6562 92.10 119.79 146.93
Total CumulaTive Arcbh·,fll (GO) 77,50 25029 619,09 1.35016 2.66826 4.900.17 8.51364 13.815]2 20.35765 28.05560 36.68498 46.368j8

GB Hosled b}' h-jt"~it 5.21 1602 37,96 8010 153.62 274,22 -16384 729.09 1,023.30 1.J31.03 1,633.09 1.937.68

GB HoslN lor ~1odem

\-lillie 0.10 0.30 0.74 1.73 3,57 6.85 IU8 17,09 22.53 Z7.93 ]J,46 38.73
\!agazines 0.06 0.17 0.42 101 2.09 4.02 7.01 10.76 15.s:! [9.92 2409 28lJ
Studios 024 0.78 1.57 2.70 4.32 662 11.14 17.78 25.11 ]3.82 43.98 5~ +!
Spor-s 0\8 0.56 [,50 3,37 6.80 1255 2177 36.76 55.03 74.81 92.09 109.71
Ali Others 0.18 0.51 1,27 280 549 972 1574 2332 3018 36.49 -13.15 -t993

Total GB Hos:lrd {or Modern Files 0.76 2.32 550 116\ 2227 39.76 67.25 10570 148]6 192.98 2]6.77 2S0.9j

GB Ho:)ted ior Bmadband Files

Music 060 1.77 4.J4 10.18 2105 40.39 683 [ 100.81 132.88 164.74 197.32 218.39
Magazines 0.35 1.01 251 5.96 12.34 13.71 -1132 63A-4 9154 117.48 14208 165.90
Studios 1.44 459 9.27 15.9\ 25,-16 39,02 65.73 104.84 148.06 199.47 259.35 j2l.OJ
Spons /.04 33 I 8.87 1990 40.10 74.04 12840 216_77 324.51 4-41.19 543.11 646.99
All Others 1,04 3.02 7.46 1653 32.40 ~7,] I 92,83 137.54 177.96 215.J8 254.47 294.-+-1

Tolal GO Hos:ed {or Broadband Files 4.46 13,70 32.46 68.48 !JUS 234.47 .i9660 623.39 874.94 I. 1J 8.06 LJ96.33 1.656.i6

G8 Sef',.'ed vi" M.odem 129.40 411.70 1,012.38 2,191.56 4,294.41 7,8]0.99 13,564.86 22,069.3-1 31,952.68 42,785,89 53,427.02 64,46].22
GB Served via Broadband 190,79 66499 1.783.39 4.19407 8.898.33 17.517.60 3'.675.19 57,11729 88.6771] 127.112.11 169.65977 218.52L6l
Total GB Served 320.19 1,076.69 2,795,77 6.385.62 13.192.74 25.348.60 46,24005 79.186.62 120,629 81 169.898.00 223.086.79 2S2.9348j

~ oCPlaybacks per video
Music 600 630 662 696 721 747 774 802 819 836 853 S7I
Magazines 300 315 lJ\ 348 36\ )74 386 39' 402 411 420 429
SlUdios 600 630 662 696 72\ 747 770 786 802 819 836 85J
Spons 900 945 993 1,04] 1,096 1,151 1,209 1,270 1,J34 1,401 1,472 1.546
AnOL~m 450 459 469 479 489 499 509 520 53 I 542 55J 565

Total Pla:"backs: 2~50 2.979 3.117 3.162 ],J88 3.518 3.648 3.772 3,888 4,009 4.134 4.264

Encoding $31,000 572,030 5154,]31 S307,074 5556,427 5945,761 51.535,624 52,267,409 S2.SH,\21 53,352,000 53,775,874 54,240,075
A:cmval 3,488 11,038 16,756 57.184 110,750 199,321 339,379 539,705 779,379 \,052,608 1,348,843 1.670,738
fuw,,! 782 2.355 5A69 11.308 21.254 37,181 61,634 94,941 130,589 t66,46Z 100,154 : ..\:.?J5
Sa\-1ng 9,606 31,655 80,552 180,303 365,057 687,394 1.228.842- 2,062,318 3,078,322 4,::-19562 SA68.3-15 5..79?,H5
Master Licensing 112,500 112,500 225,000 225,000 646,875 759,375 I.06B.750 956,250 1.096,875 956.250 \,012,500 928.125
W6~gn&Cm:ru~ 14.400 16."00 30.000 52,SOO 77.400 109.500 1-+-1.600 149,100 126,000 112J1oo 106..~(I0 H3.H.lrC
T otai Rt'ili:n~ SI57.J75 5229.578 5492.107 $130.870 51.700,364 S2,629.OJ2 54.2J4,229 55.920,623 57.919,785 59, i ,6JiSl SnS05_7rS ~t}5S~5~?

Year I Year 2 YUl"J
E~"",Aiicg 5564.435 S5.30S,111 S~~Q:,],-C

Archival 98,465 1,189,155 -1,8;5:,6 :S
Hosting 19.913 215,011 729,939
:kT.i~ ]02.115 4,343,611 :959-0--.573
Mc;ilI!C:: liU':JUi!lg 675.000 ],431.250 J 9ji';J·,75J
Total Rn-eout:J by Year $1.659.929 S 14.484.248 S4J;.J71.\j":;O
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h'il~wil Holdincs, Inc
SIGNIFICANT IH:n:NIIE ASSIIMI'T'ONS - EXllI1l1T 3

Irn.liciJlI! ASSUlI1lltidllS

FOH Til [ TIIHEE YEAH "EHIOn

lm.lge Processing {exeerl BOlds & f{t.'wr1s· st:(~ bdo...... 1

lIotel & Re~,()!1 (per Propcrt)')

Monloly Hosling & SCrvill,H j'IH J lotd ~t ReSQr1

(j/~ of Full·S£:cvicc CHems Ihl\)tlug tt1~t::.cs.

Image i1ustingJGB/Monlh (st~ table b~lttw)

Imag< ServinglGB Ddive.rcti (':I~e table below)

Onc-Time Setup Fee (A".er.a~e)

Image LiceMe" foJ' Full-Ser"jo.;c· A~'£> (chArged qusI1t:Tly)
First Year fmagt' Mas(cr Llcellse F~(' (IML)

R~newal Imdge Master Lict':ns.c 1:« (1\tU
# III' IMI. clients exore:'.sed as It 0.;' of Full-SC'TVicc: Clitnt:-;

$3

$7,SOI)

'il 14<;
l()Ou,u

$5f)

t.lO

$1,50U

'$500
}.112,500

>~U7S

s~c tall Ie

Format

Slllillllmage Average Sin: (lOOKB,I
Broadbul1d AverJ.ge Image Size (400K13)
Hotel & Rc;::SOt1 P~ckag .... (Small Image L2MB)
lIvid & Resort Packa 'I: (l~r'e lma 'e 5.6MB)

Weh nesh.~rt & COl1sul,in@ A"sUlnl)rif,".~

%ofNcw Full-Scrvio,;e Client.; nsing Ihis Senice
Aver:lgc Web Design Setup Fee
QU,U1Clly Maintenam:c Fcc

File SIJ,c (Gil

(I,(;O{) 1

O,onli-l
iJ.(!(112

O.Oil:)()

2(J':'"
512./j{j1)
~\,:'iOO

Archivirt"
Archival FcdGB Stored/M(H\tb (sec table below)
% of all encoded content thai is t.aken omil1e & diS\:aldeu per qual1er

% ofail encodc:.'d COn(en{ that is lah:n omine & Archi\o'cd per quarkr
% of contenl ArchIved Concurrent wiLh Em:odiog

size 0(;>1\ llni:OmDre:;~ed illla 'e (GB)

~l'i

"'''"
,0""
-IU"i,

Ol)tJ:-\

CulleCfiblesiAuctions

Growlh

Quarter Faciol

I
2 IUOOO'~'~

3 75.1 I(J'~'"

.. 5(1./10'):,

) 40.00";,

6 30.00'~;,

7 20.00':·"
8 !.'\.OO':,(>

9 )l!'o(J"'i,

lO 75W~

II 5011'\,
12 5,OW;,

11 uf Clienl
Accounts

12
15

18
20
22
24

26

MaXQ~;uC!i Retail

Gro..... th iii ofC\iel11 Growlh # ofc-lient
hiclnr ACoCouul Factor Accounts

IO{},lltnj, 100,00";'
75.0lJ';-;, 4 75.00""
7j.l~1'.~o 7 75 ,OO',~;,

50.0u~,;;, II ::'0.00'.\, II
·t\l(lli~'" 16 .:.Ili,LIO","u 16
](1.(1(1"<, 21 Jl)()LI'J..{.. 21
20UU!;, 26 2{J.(tO():;1 26
15,(HI'!';, 30 III ll()~';, 29
If)J~rj, JJ 7 .SO~·'-' 32
7,."0"-',. 36 5.00'hJ 34
5.(J( )'~' .. 38 :iO(l~ ;, 36

Numher o(rlient AL'(flunh

Ifealthcare B1B Educutj'N1 Moddil/J!, & Cast;,,};: AIIOthus 1IoleI!'.' & Resorts

NIfH'IA-1L

Crowl" # ofClicI11 firnv..·,th # ofClicill (jrowlh # i)rCli~nt Growth tI orC/ielll TotallML Clie'lt~ by Total Client Reffel1'allML

Fi:lc!Or Accounls Fa~(or At:coun!s factor Accounf.s factor A<:>:oums Clients Ouarter Accounts Clients

I I I I I 8
IOO.Oj)";, 2 IOO,GO':. 2 1UIJ.(U)'~;, 2 21J1U;(j'", 3 I 17

7.~ ,OO'~" 4 "I).Of)"·], 4 7501J"·" 4 101).OU':" 6 4 2 3'
15.nrp;, 7 )().OO'\. 6 7)(111"." 7 :5,00':·" II 7 ) 58

.~O t)(J"(, II 2:'.OW" 8 (lli.\\(jo.~ 12 7.~.(){J"." 2U 12 5 94

-IU',IU':'!, 16 25 (lU"~ 10 -Itl.UU"u 17 ~I) 00'\, JO 1~ 6 1J5
)(Jon~';, 21 IS.uU"-" 12 2500";, 22 -II J.\)( J',~" 42 24 6 178

2L J.l)lJ'~;, 26 I:1LI(r;;, 14 25,O{J":,. 28 .111,11(1" .• , 55 3u 6 223

I(jJHJ'~:, 29 Il).i)()':" 16 I {J,(J(j" " 31 ~1),lli!"'J 66 36 6 157

I.SO';·" 32 7 ,:'II)",'" I~ 7 5l}'~" 34 IO.~I()";, 73 41 5 285

).OO'~';, J4 ::..OO"~, 19 )(1(1':" 36 S,On" ) 77 45 4 305
:i (JO'}" 36 )(ICI()'~ 20 S,(,(j"·" 38 S UII"" 81 48 3 32J

Growlh # ufSour~e Growth # of Source Growth "# of$oulce

Faclor lOla 'cs Factor Ima'es Factor ]rn<:l '';S

:WJ \OO(J 7Ci\l

).O\)~·i, 115 500"· .. 5,250 5.tlu'·,(, 735
:') tJ(J°.;, 331 5.o0'~;> 5.511 5,(1\)'''(, 772
5 tllr'..~ )48 SIH!";, S,7lS9 .s,ill)"" >II
:S.l)l)~';, 366 5,fJi)":, 6,079 ).IJ{)C:;, 852
).l)O'~·" 377 .l.0()"'., 6,262 3.{)1)"" S78

3.iJO";, :\89 -'.[)iY>;, 6,45U ,~OO",\ 905

1.00':'" 397 1.00";, 6,579 1.00", 924
100",;, 40S 2,O\)",u 6,711 2 ,()I)I'~ 943
2.UD'.~(, 414 2 uO'.~·;, 6,&46 2 (I(j"·u %2
1.000 .;, 419 l.tl01

'." 6,915 I (H('!~ 972

1.00"'" 424 I ()Ol~" 6,985 l.un'!;, 9S2

Colfecribfes/Aucti.o-n.t Ma1:tlzines

Growth # ofSo\Jrcc GroW1h # of Source

Ouarter Factor lma. 'es faC!(J[ Ima It'S

I (I,{I(IO -/1)0, 5.00";, 6,300 5(1(1':'" 420

) 5,(jO'~'" 6,615 :1i'li\'% 441

4 ).00"':" 6,946 5,(){f'." 464

3 5 0U"\, 7,294 5.i)l}" ;, 4~~

6 JoO% 7,;13 ].(}{)"." 50J

7 :\0(1" ... 7,739 _'\il'(, 519

~ ~,OO";, 7,81)-:1 2 (10"(0 530

'1 ~ .rj{I'~;, 8,052 2.00(~u 541

10 2.l)(r·'" 8,214 )11(1% 551

II 1,00':;, 8,297 1.00'\" 55!

12 )00"(, R,lRO 1.00";, 564

Numner fir Imape.~ to PrfJC~,\'~ ner ('lie"t

Ret(jil Jlealrhcure H20 Ed"catia" Modrlin~& Ccntill2 AI/Others lJ(Jtels ..( Rlfsorrs

Gl'uwth # of Source (;rowll1 "# of$uur.::e
factor Ima 'cs. ~aclor Ima les

-Ill!) llI'iJ rv'a
5J)(ju~ ·1.20 nlo nla
S 00";, 441 nla nia
:' IJO '~, 4(H n/;l n/a

:"()(Y,, 4'8 iL'a nla

Jilq"" 50J nla nla

.\.PI)~" 519 nla nja
21J(J"n 5JO llI'a nfa
2l)()'~u 5·11 ,v. Iva
? C1nu~ 552 n'a

l(JO'~" 5SS nia nla

I 1.IIJ"" 564 nla nla

h'iewil Holdilll:s. 10('.
SIGNIFICANT REVENUE ASSIJMPTIONS - EX III BIT 3

hn.ll,eiJlU AssumplioUli

FOR TilE THREE YEAH !'[HIOD

Collf'C'lihleslAuc';()IU' Mai'Cltines Rdnil lleQfthrare BlB £ducM;on Modeling &: C(J~tiltg Aft (},hl!r.~ Jlotl!1s & Ht'sorl!'
AVl;' # of

Gmwttl A\!g, # of HilS p~ (,rowth Avg. '# of lIilS Cirowlh A vg, Ii of lIits Growth Avg. '# of I Iii:> GlOwlh Avg."# ofllits Growth nit:; ilCf Growth AV!:l . .t1 ofllit

QU<lrlt:r F.actor hT\~'C' FtlC'lor per Jma 'e faclor pcr Im<l'c raclor pCI' Irna 'C' Faclnr )cr hTla'l: F;.Idor Ima 'C Factor wrlll1:l'¢
, $() .HJ(j .'I)I) <)0 I)(j I ~(J WI)

jll.l':';, ISS )1lI/% )n 5 (J(I% :115 ).H'I"";, 95 (It i'~~, 12(~ S,llil"" 15~ j,OO':~ 105

II (Ill' ~ ;, 166 5jill~.;, 331 5 .i}j l'~"" 3JI 51(11";. 100 fill"" 133 ) (JII". ., !M j\l( I':~, III
~ (.Ii)';;, 11\ S,4 ~ i'~/;) 34" ).IJ/)";, J4R .~.OO'.';, lOS !il)";, 14iJ )311)"';, 175 ),lhJ'~;, 117

, "W~'" Ig2 1 ~ill'~~ 361 :~.50'j;, )61 .LjO'~';, 10') "I}";, 145 3..')0"/u 182 ).~q'~;, 122
~ ,W:" 111:9 \'.'i!)'~~ 374 J.~O'~o .374 3.:lU",;, ill .4,1('.'" 151 3,50"", 189 ).:'iO"'ll 127

~ "W';, !')(J l,,"l)''?j, 38M .\,SO";, '''YEWI"I ( '(>N~~liF.NTlAI. 117 S(I'~" 157 .' :'i ()'~" 196 ,l.,"iIY'i" 132 l'aKe 17 of .lit



.I,tW";;' 202 3.(J0'>i, 400 Jl)O"'l! 400 .1,00"(1 121
2.l}(P" 207 2.(JU':"i, 40S 2WI'~" 408 20\l',~" 124

10 2.l.H)"-" 212 2.00"'-u 417 2 O()"·;, 417 2,00":, 127
11 l.f~),:., 215 1,00':';1 422 J .()O':'U 421 \00"" 129
12 l,lHY~ 218 1.(I(J~·i; 427 l.oU'~·';, 427 1,(UI':,u IJI

J,(I('I",,,

2 00""
], (I(J"",

lilli""

162 J OW'" 202

\66 LUI)"·" 207

170 l.on"" 212

172 l.orr" 215
174 Iou",;, 118

2.()()";,

I.llll" ..

I\JII"u

1J6
139

142
144
146

,'I-Iudenr She BroiJdband Shi!
Nuf IML "/je,,ts exprt"!J!icd as 0 % of

FIlIf·Senice Oiell(...

Quarto;:r

I
2

3
4

5
6

7
8
9
10

11
12

Percentage of
lOlal ServeJ

~ f). ()()'~';,

7&.50%
77.00%,

75.50%

74.00~/"

72.50%
71.00'%

69.50%

68.00'.',
66.50~/(I

u5.00~·;'

63.5(j~/u

Percentage 0 f
Total Served

2(J.(1()'~"

2l.50'%

23.00';/"

24.50%
26.0Q0/o
27.50%

29.00%

30.50%

32.00%

33.50%
35.00<'/0
36.50%

Host;,,!'. Sen'i"p & Archid"p rllarpes
Quarterly l/osting SerlJi"g Archh,jllg

Quarter Discuu"t Chargl! Churge Charge

I ~50oo $3000 $15.00
2 2.0(Jo.;, $49.00 $2940 $14.70

3 2.00",(, $48.02 $28.S I $1441
4 1.00 1

';, $47.06 $28.24 $14.12
5 1.0U':" $46.12 $27.67 $13.84
6 2.()O'::Q $45.20 $27.12 $1J56
7 2iln'.~;J $44.29 $26.58 $IJ.29
8 21111'!" $43.41 $26.04 $IJ.02
9 2(1)"-;, $42.54 $25.52 $12.76

10 2,(J()(~;, $41.69 $25.01 $12.51

II 2.00";, $40.85 $24.51 ~1226

12 2.UO"" $40.04 $2402 $1201

IVJf~II'ITCONFIllENTIAL

Quarh:r

J
4

5

6

7
X

9
10

11
12

% ofClienlS

1000""
10,00"(1

1lUlU""

I(lOU!)"

15 (lIji):;,

150()";,
I ~ n()'~:;,

J ."',00""
.2UljH""

101,)1>'.'"

2(J UU""

?()lllJ";,

J'ygr 18 or 36



Ivll'wil HoldinKs, Inc::.

SIGNIFICANT REVENUE ASSUMPTIONS - EXHIBIT ot
IMAGING REVENUE PROJECTIONS

FOR THE THREE YEAR PERIOD

rm:urinp' RI'vpnn,. hv OIl:u1pr I
hem 9\ 92 93 94 95 96 9 7 98 99 910 911 912

Total Fu1I-Snv~ct L:ients 6 12 24 40 62 87 112 138 155 171 183 190t

Total HOlt! & Reson Climts I 3 6 II 20 JO 42 II 66 7J 77 81

TOLaI Ma.mr Licmse Clients I 2 4 7 12 18 24 30 36 4\ 4l "Tol211 C1iul'f 8 17 34 58 94 13l 178 223 257 28l 30l }:!]

if of new Source Imol)l;esiQtr
Colkctibles.Auctions 6,000 12,600 26,460 ot 1.676 65,646 90,156 116,085 I,~ 2,092 161,040 180,708 199,128 217,880

\fagzine:s: 400 840 1,764 3,248 5,368 8,048 10,899 13,780 16,230 18,216 20,OS8 2!,432

Retail 300 630 1,)24 2,436 4,026 6,032 8,169 10,322 11,745 13,248 :4.146 15,264

Healthcare B2B Education 5,000 10,500 22,052 40,523 66,869 100,192 135,450 171,05ot 194.619 219,072 235,110 !51,460

Madeling 700 1,470 ],088 ot,866 6,816 8,780 10,360 12,936 15,088 17,] 16 18,468 19,640

AllO'-hm 400 840 [,764 3.248 5,856 8,551 11.413 14,840 16,171 PI,768 20,08S 2Un
TOlal # of New Sourc::e Image~Qlr. 11.800 26,880 56,452 95.997 154581 221.759 292.881 365.0204 415.493 467.328 507,128 54?, to8

Cw:mhti"'t GBs Eocoded 640 19,84 43.07 9606 17336 ./ 284ZJ ot30,68 613 19 820.9] 1,054.60 \,308.16 L58L72

CU1TII.llativc:: GBs Online after Altrition 6..a0 18.88 45.09 88.85 158,95 258.23 38804 548.59 72896 931.46 1,14997 1,385.49

ArchivallcU1Tll.llativel
A..-d"uvai Concurrent wiEncodin,ll; GBI 40.96 12698 307.62 614.81 1.10947 1,819.10 2,756.32 3,92440 5,25397 6,749,42 8,372.23 10,122.98

Attrition oti:nitial Ardon: 1GB') 000 (2.05) (6.35) (\5.J8) DO.741 (55.47) (90.96) (13,92) ((96221 {262.70;, OnA'7), H~g.6iJ

Archival ofOnline Conlent rmved oilline

Utat was not previously arehived
[encoded ionnatfGB) 000 0.38 1.13 2,71 5.33 9.54 15.49 23 ..18 3.1.92 43,74 55.39 6900

Total Cumulatin A.-ehinl (GB) 40.96 125.31 302.41 60214 1.08406 1.77) 16 2.680,86 3,809.86 5,090.67 6,530,46 8.090.65 9.773.31

GBs Hos:ro b',-' i,,';ewll 6.40 18.33 45.09 88,85 158.95 258.2] 388.04 548.59 728.96 931.46 I,lH.97 U85,49

GB Hosted fOT ,"fad em Files
CollN::.ib:es,,'Auctions 0.60 177 4.23 772 ]].50 2\ 00 30.76 4271 56.51 72.':14 903 I 110.35
.\f.;gaz-ines 0.04 0.12 0.28 060 1.10 1.87 2.89 4.14 569 7.26 911 ,OSS
Retail 0.03 009 0.21 0,45 08] lAO 2.16 3.10 4.12 5.28 6A6 7.73
Healt1xare B2B Education 0.50 148 352 750 13.75 23.33 35.89 51.41 68.29 87.33 10663 127,36
Moeeling 0.07 02 I OA9 0.90 L.40 2.0ot 2,88 3.89 5.29 6.90 838 9.95
AiiOthm 0.04 o 12 0.28 0,60 1,10 1.99 3,03 446 5.88 748 911 :0.35

Total GO Hosled (0'- Modem Files 1.28 378 9.02 17,77 31.79 51.65 77,61 109.72 145.79 18629 2~9.99 277.10

GB HOS1OO tOT Broadba.nd Files
Collectibles/Auctions 2,40 7.08 \6.91 3036 54.00 83.99 12].04 170.84 226.03 288.14 36124 -4-41.41
Magazines 0.16 Oot7 1.13 2.41 4.42 7.50 11.55 16.57 22.78 29.05 36A4 43.42
Reuil 0.12 0]5 085 1.80 3.3 I 5.62 866 J2ot! 16A8 21.12 15.84 30.92
Heahhc-Me BIB Edw:alion 2.00 5,90 [409 30.0t 55,0 I 93)4 14].57 205 66 ID.L6 349.32 426.51 :009.4·4
Madding 0.28 0.83 1.97 3,60 5.61 8.18 ll.51 15.55 21.18 27.61 33.50 :39.79
All OUten 0,l6 0.47 1.13 2.41 4.82 7.97 12.10 1784 23.54 29.93 36.44 4].42

Total GB Hosted for Broadband Files 5.12 15.10 36.07 71.08 127.16 206.59 ]10.4] 438.87 583.16 745.17 91993 L \08 J9

GB Snved via MoeI'm 136.32 ot 15,65 1,023.79 2,065.16 3,756.02 6,114.60 9,39585 ~3,397.62 17,861.36 22,844.18 28,042.23 )),511.44
GB Saved v-;a Broadband 136.32 455.37 1.213,23 2.680 60 5,278.72 9,368.36 15,35097 1].518.1 ] 33.621.39 46,031.87 60,398.65 n.OH 93
Total GB Served 272.64 871.02 2,247,03 4.745.'75 9.034,74 15,542.96 24,146.8] ]6.915.76 51,482.76 68,876.05 88.440,88 IlO,56U7

# ofTimes Ea, [ma.~e is Displa'yed
CoUo:-ub ItsiAuctions "0 "8 166 l"!5 182 189 \96 202 207 212 215 218
Milgazines }OO J Il 3J1 348 361 374 388 400 408 417 422 427
Rela-;I 300 315 JJI 348 361 374 388 400 408 417 422 -'17
HealLhcMe 82B Education 90 95 100 105 10. IIJ 117 121 124 \27 129 III
Modeling 120 \26 iJJ \40 145 III Il7 162 166 170 172 170t
AllOlhm 150 "8 166 175 182 189 196 202 207 212 215 218

Annual License Fee Revmue SO 53,000 56,000 512,000 520,000 531,000 543,500 556,000 569,000 S"'7,500 58$,500 591,500
Full-Servicc Clit!1ts Setup Fee Revenue 9,000 9,000 18,000 24,000 33,000 37,500 37,500 39,000 25.500 24.000 18,000 \6,500
Hold & Resort Packa!i:cs Revenue 7,800 15,600 23,otOO 39,000 70,200 78,000 93,600 101,400 85,800 54,600 31,200 31,200
lmaJl,c ProcessinJl, Revenue 38,400 80,640 169,356 287,991 463.743 665,277 878,643 1,095,072 1,246.479 1,401.984 1,521,38ot 1,~1,324

~{n(C' li(;(m.e Revenue 112,500 112,500 225,000 337,500 6ot6,875 759,375 843,750 928,125- 1.096,&75 1.068.750 956,250 S·IT7~O

H::""$01:Il ?"e'o-<ttM: 960 2.775 6,496 12,544 21,991 15,011 51,561 71.436 93,025 ;.6.490 Ht.'9-1-2 ~66<4ti

:i~nJl Revtnue 8,179 25,608 64,741 134,000 250,001 421,488 657,654 961.425 1,]13.989 1.7:2,7.58 2,167,819 2,655)199
HosunR & 5~J\'inj( Revenut iQr HOIeI$ & ResortS <47 1,]41 2,682 4,917 8,940 1:3,410 18,774 24,585 !9,501 32,631 ,3-:4AI9 .36,!Q1
A:dci....l 1,843 5,5l6 13,069 25,503 44,996 72,126 106.867 IH,8]5 194,893 245.014 291,479 1i:.~QJ

WdJ :k:sign & ConslJiting 16.1100 21,]00 40,500 59.400 89.700 108.600 123.900 139.800 125.100 1:'1.500 111,600 : 14,1100
TOl21 Revenue Sl95.929 5277.291 5569,'144 S93t'i,R5S SL649A4~ $2.221. 789 $2.85~.749 $3.565.673 $4 ..280.163 S4.86L1.27 SS.JM,65J S5,9.a.&.9SJ

Yurt Ye2r 2 YnrJ
Annual Li.coue Fee Revenue S21,000 5150,500 S3D,.sOO
Se!4l'Fet'Rt\'~t;t 60,000 141,0(>0 S;-.iJ,k.w}
P£-tG &. R·~.At ?&bii';t'i Rcvem;c 85,800 34J,200 ':WS;K§i
imaKC Ptoce:nillJe Revenue 576,381 3,102,735 5,&11,1"11
M..sler LiCO'lse RC"O'lue H7,500 3,178,125 J,965JiJ.5
t'ih~c~ll Rt"~~.-'(: 22,775 ISO,G02 5:~,~ri>S

Sc:v,n~ R('\',m-~ 232,529 2,290,5611 -:,lbC,5:::'"
Hastinjl & Scrv-injl Rt\'enue for Hold;; & Resort5 9,3&7 65,709 J32.759

,!-",-~¥'1 ~5,9ot2 :nZ,3ZJ !.,-\"~5"'9

W6 ~:~ &: Co:a;Ltmg 138.000 461,000 4~::X,'

Toul Revenues by ¥ur SL979,320 S \ 0.292,662 S20A.58,996
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iviewit Holdiugs, Inc.
PROJECTEl.l TOTAL REVENUE

FOR THE THREE YEAR PERIOl.l

Total Revenue bv Ouarter
QJ Q2 Q3 Q4 Q5 Q6 Q7 Q8 Q9 QIO QII QI2 3 Year TOlals

Video

Encoding $3/,000 $72,030 $154,331 $307,074 $556,427 $945,761 $1,535,624 $2,267,409 $2,834,121 $3,352,000 $3,775,874 $4,240,075 $20,071,726

Archival 3,488 11,038 26,756 57,184 110,750 199,321 339,379 539,705 779,379 1,052,608 1,348,843 1,670,788 $6,139,238

Hosting 782 2,355 5,469 11,308 21,254 37,181 61,634 94,941 130,589 166,462 200,154 232,735 $964,863

Serving 9,606 31,655 80,552 180,303 365,057 687,394 1,228,842 2,062,3 18 3,078,822 4,249,562 5,468,345 6,797,845 $24,240,299

Master Licensing j 12,500 112,500 225,000 225,000 646,875 759,375 1,068,750 956,250 1,096,875 956,250 1,012,500 928,125 $8,100,000

Web Design & Consulting 14,400 16,200 30,000 52,500 77,400 109,500 144,600 149,100 126,000 112,800 106,500 113,100 $1,052,100

Video Total by Quarter $157,375 $229,578 $492,107 $780,870 $1,700,364 $2,629,032 $4,234,229 $5,920,623 $7,919,785 $9,776,882 $11,805,715 $13,869,567 $59,516,126

Video Tolal by Year $1,659,929 $14,484,248 $43,3 71 ,950 $59,516,126

Imaging
Annual License Fee Revenue $0 $3,000 $6,000 $12,000 $20,000 $31,000 $43,500 $56,000 $69,000 $77,500 $85,500 $91,500 $495,000

Setup Fee Revenue 9,000 9,000 18,000 24,000 33,000 37,500 37,500 39,000 25,500 24,000 18,000 16,500 $291,000

Hotel & Resort Packages
Reveuue 7,800 15,600 23,400 39,000 70,200 78,000 93,600 101,400 85,800 54,600 31,200 31,200 $631,800

Image Processing Revenue 38,400 80,640 169,356 287,991 463,743 665,277 878,643 1,095,072 1)4~,479 1,401,984 1,521,384 1,641,324 $9,490,293

Master License Revenue 112,500 112,500 225,000 337,500 646,875 759,375 843,750 928,125 1,096,875 1,068,750 956,250 843,750 $7,931,250

Hosting Revenue 960 2,775 6,496 12,544 21,991 35,013 51,561 71,436 93,025 116,490 140,942 166,411 $719,645

Serving Revenue 8,179 25,608 64,741 134,000 250,001 421,488 657,654 961,425 1,313,989 1,722,758 2,167,879 2,655,899 $10,383,621

Hosting & Serving Revellue
for Hotels & Resorts 447 1,341 2,682 4,917 8,940 13,410 18,774 24,585 29,502 32,631 34,419 36,207 $207,855

Archival 1,843 5,526 13,069 25,503 44,996 72,126 106,867 148,835 194,893 245,014 297,479 352,163 $1,508,314

Web Desigo & COllsuliing 16,800 21,300 40,500 59,400 89,700 108,600 123,900 139,800 125,100 121,500 111,600 114,000 $1,072,200

Imaging Total by Quarter $195,929 $277,291 $569,244 $936,855 $1,649,445 $2,221,789 $2,855,749 $3,565,678 $4,280,163 $4,865,227 $5,364,653 $5,948,953 $32,730,977

Imaging Total by Year $1,979,320 $10,292,662 $20,458,996 $32,730,977

Grand Total by Quarter $353,304 $506,868 $1,061,351 $1,717,725 $3,349,809 $4,850,821 $7,089,977 $9,486,301 $12,199,948 $14,642,109 $17,170,368 $19,818,520 $92,247,104

Grand Total by Year $3,639,248 $24,776,909 $63,830,946 $92,247,104
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ivicwil lIuhJings, luc.
1'!lOJLCTED COST OF GOODS SOLD

FOR TilE TIIREE YEAR I'ERIOD

Production l\1:.wager 75,(100 I 2 2 2

Produclion Sliller...·isor 65,000 0 3 3 3 3 3 3

Q\lOlllly M.w:.ger 65,000 I I I I I I 1 I

Setlior Production Tcch 45,000 I 3 7 10 II 12 14 16

PJOOUL:tIOll Tech 32/l00 0 4 12 18 20 24 27 30

Schedllh-r 32,000 0 I I I I I I

Pro~ramlller Java 95,000 I I I I I 1 I

Proce!i:!i: Allplic.atioflS 84,000 0 I I I I I I

D:'lla 1\-1anager 75,000 I 3 3 3 3 3 3

1\'etw ark 1\·1 anag er 72,000 I 2

Hardware Tech 45,000 0 I I I I I I I

Imagc Operator 45,000 I 10 14 19 23 23 25 27 29

Total Production 15 20 25 32 42 54 67 70 77 84 91

Proiected Cost or Goods Sold [ur the Thret.' Year Per-iod
TOlals

VP Operalions 70'y~ $26,250 $26,250 $26,250 S16,250 $27,563 $27,563 $27,563 $27,563 $28,941 $28,941 $28,941 $28,941 $331.013

Production Manager 18,750 18,750 18,750 8,750 38,438 38,438 38,438 38,438 40,359 40,359 40,359 40,359 390,188

Prod\Jction S\Jpervisor 0 16,250 16,250 16,250 32,500 49,563 49,563 49,563 50,375 52,041 52,041 52,041 436,434

Quality ManiJger 16,250 16,250 16,250 16,250 17,063 17,063 17,063 17,063 17,916 17,916 17,916 17,916 204,913

Senior Produclion Tech 11,250 11,250 11,250 22,500 34,313 45,563 79,313 113,625 126,028 137,841 162,028 186,806 941,766

Production Tech 0 8,000 16,000 24,000 32,000 64,400 96,800 145,200 161,600 195,620 221,640 248,460 1,213,720

Sdu:dlJler 0 8,000 8,000 8,000 8,000 8,400 8,400 8,400 8,400 8,820 8,820 8,820 n,060

Prot,:rall1mer Ja\'.a 50% 11,875 11,875 11,875 11,875 12,469 12.~6() 12,469 12,469 13,092 13,092 13,092 13,092 149,744

Research Tools 0 21,000 21,000 21,000 21,000 22,050 22,050 22,050 22,050 23,153 23,153 23,153 241,658

Data Man<Jger 75'% 14,063 28,125 42,188 42,188 42,891 43,594 44,297 44,297 45,035 45,773 46,512 46,512 485,473

Nerv.'ork Manager 50~..<. 9,000 9,000 18,000 18,000 18,450 18,450 18,900 18,900 19,373 19,373 19,845 19,845 207,135

Hardware Tech 0 11,250 11,250 11,250 11,250 11,813 11,813 11,813 11,813 12,403 12,403 12,403 129,459

Image Operator 11,250 n,500 45,000 78,750 113,063 158,625 216,000 262,688 \. 264,966 290,306 316,800 343,322 2,123,269

Tra .....el & Entertainmen! 3,000 3,000 6,000 6,000 9,000 9,000 12,000 12,000 12,000 . 12,000 12,000 12,000 12,000 117,000

Tra'r'al & Trailling 1,500 15% 1,500 3,000 4,500 6,000 7,500 9,000 12,000 15,000 16,500 18,000 19,500 21,000 133,500

Employee BenefitS 25% 29,672 52,125 65,516 78,766 102.249 129,497 160,666 193,016 202,487 221,409 240,887 260,417 1,736,707

Allocaled Costs for
Occupancy, Utilitic!i:,
TekphOlle & Ins.ur<Jnce 13,950 39,186 38,064 56,038 55,677 70,511 71,355 7"2,277 73,389 74,493 75,702 77,025 717,666

C3'Pital Equipment 16,800 0 16,800 33,600 84,000 84,000 151,200 201,600 21 B,400 50,400 117,600 117,600 117,600 1,192,800

Conu-acl Work 1500 36,000 36,000 47,000 61,500 78,600 96,500 113,571 125,250 126,333 124,200 120,000 116,500 1,081,455

Photo COJ1rraCl Ser'r'lces. 3,500 3,500 7,000 10,500 17,500 31,500 35,000 42,000 45,500 38,500 24500 14,000 14,000 283,500

Tulat 206,309 368,611 467,242 627,866 777,523 1,021,696 1,255,858 1,453,509 1,329,556 1,477,839 1,563,238 1,660,211 12,209,458

lts<.l: CapiLal Equipment 0 (16,800) (33,600) (84,000) (84,000) (151,200) (201,600) (218,400) (50,400) (117,600) (117,600) (117,600) (I,ln,800)

4dd: Depreciation 11,200 11,200 11,200 11,200 65,800 65,800 65,800 65,800 99,400 99,400 99,400 99,400 705,600

Adju'led Toiol 217,509 363,011 444,842 555,066 759,323 936,296 1,120,058 1,300,909 1,378,556 1,459,639 1545,038 1,642,011 11,722,258

jlroouctlon RequircJuenlS
and EXpCli:!le 121,227 95,353 93,049 167,395 436,097 547,897 702,483 814,381 1,574,400 1,689,433 1,874,186 2,029,171 10.145,074

"['utah ror Produclir,n COi:tJJ $21,867,332

i ...iewit lIoldings, Inc.
PROJECTED COST OF GOODS SOLD

FOIl TIlE TIIHEE YEAR PERIOD

1'l'(llllH:lioll Hl'utlin'llIclll!ol & Exut.'llse
1:~ fI,~;I;
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GJh Ilo,>tcd fi)1 Video 5.21 16.02 37,96 80.10 15\62 274.22 ,16.1.8-1 72 1)09 1,01.1.30 1,.13 1,03 1,63309 1,937.68

(;Bs Ilosh:d (ilf Imaging
Tnt.al GUs HOS1~:d

GBs ArdJived for Video 77.50 250.29 6190<) 1,350.1 " 2.b{)8.~6 4,lJOO,17 8,51.1.64 IJ,8 I5.32 20,357,65 28,055.60 36,684.98 46,368.38

Glh An.:hivt"d 1'01 Imaging
Total Gns AI(:hived

GUs Served for Video 320.19 1,076.69 2,795.77 6,385,62 13,192.74 25,348.60 46,240.05 79,186.62 l20,629.8\ 169,898.00 223,086.79 282,984.83

GBs Served li.lr Imaging J72,64 871,02 2,247.03 4,745.75 ,),{L'4.74 15,542.96 24,746.83 36,915.76 51,482.76 68,876.05 88,440.88 110,561.37

Total GUs Selv(~d 592.83 1,947.71 5,042.80 11,131 38 22,'27.018 40,891.56 70,986.88 116,102.38 172,11 2 .57 238,774.05 311,527.67 393.546.'0

Slorabcll {osting Cost
($25,000/J00CilJ) $25,000 $25,000 $0 $0 $25,000 $50,000 $50,000 $75,000 $100,000 $125,000 $125,000 $125,000 $150,000 $850,000

Caching S...rver Expense 100,000 100,000 0 ° 0 0 100,000 0 100,000 100,000 100,000 100,000 100,000 700,000

SloragdArchiving Cost
($1 25,000nerabyte) 125,000 14,808 32,143 68,236 128,851 225,002 365,127 565,146 803,836 977,891 1,142,218 1,273,696 1,420,765 $7,017,718

Server Expense 5,000 5,000 ° 5,000 10,000 15,000 20,000 35,000 40,000 50,000 50,000 50,000 55.000 335,000

Olher Hardware 30% 30.000 ° 0 0 0 30,000 ° .10,000 30.000 30,000 30.000 30.000 210,000

Bandwidth Costs
Associated w/Serving 20,000 4% 60,000 57,600 55,296 106,168 \52,8~2 244,6\2 375,724 495,955 692,534 .8.11 ,041 997,249 1,148,831 5,217,892

RealServcr License fees 11,737 23.474 0 ° 2j,474 26,878 46,948 70,422 62.089 119.248 1)5,774 114.318 117,722 700,347

Fumiture & Fixtures 750 3,000 4.500 3,750 ,750 5,250 7,500 9,000 9,750 'J ,250 5,250 5,250 5.250 64,500

Total Production Expense 261,282 94.243 132,282 297,243 475,012 864.187 1,130,292 1.641,630 2,096,92J 2,379,282 2,695,513 3.027.568 15.095,457

less' fixed Assets (177,808) (36.643) (76,986) (167.601) (295.252) (572,627) (684,146) (1,083,586) (1,285,141 ) (1,452.468) (1,583,946) (1,761,015) (9.177,218)

add: Deprecialion 37,753 37,753 37,753 37,753 256.337 256.337 256,337 256,337 762,618 762,618 762,618 76 2,618 4,226,835

Adjusted Tolal $121.227 $95,353 $93,049 $167,395 $436,097 $547,897 $'102,483 $814,381 ~U74,400 $1,689,433 $1,874.186 $2,029.171 $10.145,074

I Neh""ork Sunnorl (AlIlIcaletll I
Inlernal Network Support 30% $11.250 $11,250 $11.250 $11,250 $11,813 $11,813 $11,813 $11,813 $12,40.1 $12,403 $12,403 $12.403 $141,863

Dala Manager 25'10 4,688 9,375 14,063 14,063 14,297 14,531 14.766 14,766 15,012 15,258 15,504 15,504 161,824

Network Manager 50% 9,000 9,000 18,000 18,000 18.450 18,450 18,900 18.900 19,373 19.373 19,845 19.845 207,1J5

Programmer Java 50% 11.875 11,875 I 1,875 11,875 12.469 12,469 12,469 12,46') 13,0(]2 13,092 13,092 13,092 149,744

Inlcmal Routers,
Servers, Workstations 65,000 49,000 5,000 49,000 30,000 69,Oll!l 15,OO!l 10,000 70,000 10.000 10,000 5.000 387,000

Internal DandwiJth
(21'1 Lines/LocatIOn) 4,800 4,800 9.600 9,600 14,400 14,400 11).'00 19,200 19.200 J 9,'JOO 19,'JOO 19,200 19,200 1~7 ,20O

Total 106,613 100.100 69,788 118,588 10\ ,428 1'15,463 92,147 87,147 149,080 89,326 90,044 85.044 1,234,765

less: f ix.ed Ass~~IS (65,000) (49.000) (5.000) (49,000) (30,000) (69,000) (15,000) (10,000) (70,000) (10,000) (10.000) (5.000) (387,000)

Total $847,765

Marketing Allocation 65%,) $27,048 $33,215 $42,112 $45,232 $>16,428 $49,70 I $50,145 $.\0,145 $51,402 $51.562 $52,029 $52,029 $551.048

Corporate Allocation 25% 10,403 11,775 16.197 17.397 17,857 19,1 ](J 19,287 1(l,l87 19,770 19,831 20,011 20.011 211,'141

R&D Allocation 10'Y" 84.777

Total $847,7/.5
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President

Foundcr & Sr. VP
Office Manage-r
Secrdarial Support

Chief Financial Officer

Conlrolkr
Accountant

In Hous~ Counsel

Legal Support

ero
Assistant
Professional Developmenl SI<lfr

Software Developers

rcchniclan

Total C'orporale & H&D

Note', ('0501 of Living Adj

FE Benefits as % of S<ll<lf)'

Chief Excculivc OJTlccr
President

Founder & Sr VP
Olliee Manager

Secretarial Support
Chief Financial Officer
Controller

Accounlaru

In House Counsel
Legal Suppon
Consultants

OUlsiJc Counsel
Allocated Cosls for Occupancy,

Utllnies, Telephone & Insurance

Raj Debt Expense

furniture & Fixtures
Audit Fees

In\'t:slnlem Banking Fees

Travel & Entcrtainment

Recruiting Retainer
NCI\\'ork Support
Bonus Pool accrued on revenue

Employee lkncfits

Tolal

12 month TOlal

As~iSUIIIt

P,lJfc,ssil)nal Dcvdupmcnl Staff

Software Devdupcrs
"I'cchnician

I\"'h'wil lIoldillC\, IIH\
I'I<OH:cn:O ('OIlPORATE ANIlIlESEAIlCIi ANIlIlEVELlH'~IENTEXPENSI':

FORTlIE T1I1lEf: VEAIlI'EIlIOIl

CorpOfille CO,\I Slructun~

NUlllher ur Fnllllll\'l't'S h\' Ollurh'r

IJ5,Q()(J

225,000

\0,000
35,()(~1

12S,000
80,0(X)

38,000
125,000
JO,OOO

125,000
37,000
70.ll0(J 'J

JO,OOO 'J

)5,000

13 15 15 19 n 29 29 29 ]8 38 38 38

5"/Q
25'%

C'flroor.ale CmJ" I
TOlJls

568,750 568,750 $68,750 568,750 572, \ 88 572, I88 572,188 $72,188 5J5,79J 5J5,79J $75,79J $75,79J $866,938

43,750 43, J50 43,750 43,750 45,938 45,938 45,938 45,938 48,234 48,234 48,13-1 48,234 551,688

56,250 56,250 56,250 56,250 59,063 59,063 59,O()) 59,063 62,016 62,0\(, 62,016 62,(J16 JO'),313

12,500 12,500 12,500 12,500 13,125 13,125 13,125 13,125 13, J81 13,78\ 13,781 13, J81 15J,625

IJ,500 1J ,500 I J,500 26,250 2J ,125 27,125 2'1,125 2J,563 28,481 28,48\ 28,481 28,941 302,072

31,250 JI ,250 31,250 31,250 32,813 32,813 32,81J 32,813 34,453 34,453 34,453 34,453 394,063

20,000 20,000 20,000 20,000 21,000 21,000 2l,OOO 21,000 n,050 n,050 22,050 22,050 252,200

9,500 9,500 9,500 19,000 19,4J5 19,4J5 19,4 J5 19,950 20,449 20,449 20,4-19 20,948 208,169

:11,250 31,250 31,250 31,250 32,813 32))13 32,81 ] 32,813 \, 34,453 34,453 34,453 ]4,45] 394,06]

0 ° 0 17,500 I J,500 I J,500 IJ,500 18,3J5 ' 18,3 J5 18,] J5 18,3 75 19,29-1 162,794

18,000 54,000 54,000 54,000 54,000 54,000 54,000 54,000 54,000 54,000 54,000 54,000 54,000 648,000

6,000 18,000 18,000 18,000 18,000 18,000 18,000 18,000 18,000 18,000 18,000 18,000 18,000 216,000

19,530 22,496 22,548 24,738 24,977 26,856 27 .20~ 27,582 28,079 28,5]] 29,030 29,575 311,148

4% 0 9,186 18,125 ]4,691 59,520 111,143 173,019 252,251 345,904 450,007 551,494 651,419 2,656,758

5,000 20,000 0 ° 15,000 ° ° ° ° ° ° 0 ° ]5,()()()

° ° ° 65,000 ° 0 0 100,000 0 0 0 1]5,000 300,000

1,200,000 1,200,000

6,0()() 54,()(){) 54,000 54,000 54,000 54,000 54,000 54,000 54,000 54,000 54,000 54,000 54,000 648,0()()

30,000 30,000 ]0,000 ]O,()(){) 30,000 .\0,000 ]0,000 ]0,000 30,000 30,000 ]0,000 30,000 .\60,000

10,40] 12,775 16,197 17,.\97 17,857 19,116 19,287 19,287 19,770 19,8] 1 20,011 20,011 211,941

14,1 ]2 20,275 42,454 68,709 IB,992 194,0]] 28],599 ]79,452 .:187,998 585,684 686,815 792,741 3,689,884

25% 74,988 75,281 76, 117 85,074 88,824 88,8]8 88,881 89,328 93,26; 93,lSO 9:1.325 93,794 1,041,016

51,785,804 5586,76] 5622,211 $79],110 \822,208 59]7,024 51,089,026 $1,366,724 $1,489,105 $1,61)1,425 51,894,765 52,2)8,507 $15,]16,670

5J,787,887 $4,214,982 57,31],802

i\-le"it Iloldilll!.S, Inc.

PROJECTED COil PORATE ANIl RESEARCH AND IlE\'ELOP~IENT EXPENSE:
FOil TilE TIIRH. YEAR PFItIOD

R&IlCII'"

Totals
$39-1,063

9,250 9,250 9,250 9,250 j),713 9,11l 9,71\ 9.71\ IO,19S 10,198 10,198 10,198 116,6-13

° 35,()(){) 35,000 52,5(~) 52.500 106,150 106,7')(1 IU7,l.i2:o. 160,125 164,588 164,588 16),)06 1,150,9.\1

0 0 0 0 52.500 105,0110 105,000 105,000 160,125 162,750 162,750 1()2,750 1.015.875

8,750 8,750 H,'l~{) 8,750 t),I~~ 17,9H\ 17,I)JS 17,9.HI 44,647 45,084 4),084 45-,U84 277,900
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1:l11ployee Benefits 2S\!\1 IJ,23J 22,100 22,442 26,XI7 40,604 69,4l<:5 69,502 69,721 103,X84 105,771 105,789 106,019 755,367

Allocated Costs for Occupancy,
Utllities, 'l'elephone & Insurance 5,580 5,630 5,6&5 I 5,745 5,832 5,903 5,9X2 6,06S 6.IX4 6,2l<:6 6,399 6,522 71,816

Network Support 4,161 5,110 6,479 6,959 7,143 7,646 7,715 7,715 7,90X 7,tJ)) 8.004 8,004 84,777

furniture & Fixtures 5,OUO 10/KI(J 10,000 0 ),000 15,000 35,000 0 0 45,000 0 0 0 120,000

Capital Expenditures 10O,(KKl 25,000 25,000 25,000 25,000 50,000 50,000 50,000 50,000 100,000 100,000 100,IX10 100,000 71XI,OOO

Expense Development Matcrials 25%~ 6,250 6,250 6,250 6,250 12,500 12,500 12,500 12,500 25,000 25,000 25,000 25,000 175,000

Travel & Entertainment J,(IOO 3,000 6,000 6,000 7,500 7,500 12,000 12,000 I2,CXIO \6,500 16500 16.500 16,500 IJ 2,000

Inlellectual Property Processing 20,OO() 60,000 60,000 60,000 60,000 60,000 60,000 60,000 60,000 60.000 60,000 60,000 60,OOn 720,OIX)

Travel and Conferences 2,IX)(1 0 2.000 2,000 4,OlKJ 6,000 12,000 12,000 12,000 18,000 18,000 18,000 18,lXIO I 22,IX)O

Subcontract &.222 8,9iS7 6,X62 7,3 14 10,075 15,932 13,433 12,M)? 19,084 16,983 16,199 15,546 151,245

Sub~Total IS4,696 235,327 224,968 256,]]5 371,366 552,679 515,344 515,698 811,108 773,547 772,965 773,584 5,987,616

less: Furniture & Fixtures (10,000) (10,000) 0 (5,000) (15,000) (35,000) 0 0 (45,000) 0 0 0 (120,000)

less: Capital Expendiwres (25,000) (25,0001 (25,000) l25 ,000 I (50,000) (50,000) (50,000) (50,000) (100,IJOO) 1100,ODO) 1100,000) (100,000) (700,()()())

Tolal S149,696 1200,327 $199,968 $226,335 S306,366 S467,679 S465,344 S465,698 $666,108 $673,547 $672,965 $673,584 $5.167,616

12 mOIlth 'l'otal $776,32() $1,705,086 $2,686,20"

Occunallcv. I Jlilities l': Tt'I~nh(llle (Allncalt'C1)

Boca Facility Qua nedy In(Tcase TOIJls

Occupancy 0,00% $45,000 $45,000 $45,000 $45,000 $45,000 $45,000 $45,000 $45,000 $45,000 $45,000 $45,000 $45,000 $540,000

Property & Ca:ouahy InsurJIlce $900 $900 $900 $900 $945 $945 $945 $945 $992 $992 $9')2 $992 $1 J,]49

Directors & Ol1i~crs Insur.mce $3,300 $3,300 $3,300 $3,300 $3,465 $3,465 $3,465 $3,465 $3,638 $3,638 $3,638 $3,638 $41,6JJ

Ulilitle.s 250% 2,100 2,153 2,206 2,261 2,3 18 2,376 2,435 2,496 2,559 2,623 2,688 2,755 28,971

Telephone 10.00°/.0 4.50(J 4,950 5,445 5,990 6,581< 7,247 7,972 8,76') 9,M6 10,611 11,672 12,839 96,229

Total $55,800 $56,3tJJ $56,851 $57,451 $58,3 16 $59.033 $59,817 $60,675 $,>1 .X35 $62,864 163,991 $65,225 $718,162

LA FacililY

Occupancy O.Oou/g $45,000 $45,IJOO $45,000 $45,000 $45,000 $45,000 $45,000 $45,000 $45,000 $45,000 $45,000 $495,()()()

Property & Ca.sualty Insurance $900 $900 $900 $945 $945 $1)45 $<)45 $992 $992 $992 $992 $10,449

Utilities 2.50% 2,100 2,153 2,206 2,261 2,)" 2,376 2,435 2,4<)6 2,559 2,623 2,688 26,215

Telcphone IOJ)()% 4,500 4,950 5,445 5,990 6,588 7,247 7,97'2 8,769 9,646 10,611 11,672 83,39U

Total $55,800 $53,003 $53,551 $54,196 $54,851 'S55.568 ii5G,351
,

$57,258 158,197 $)9,226 $60,352 $615,055

NY FacililY
Occupancy 0.00% $31,500 $31,500 $31,500 I] 1,500 $] 1,500 $3 I ,500 $31,500 $31,500 $3 I ,500 $283,500

Property & Casually Insurance $630 $662 $662 $M2 $662 $695 $695 $695 $695 $6,054

Utilities 250% 1,470 1,507 1,544 1,58] 1,62] 1,663 1,705 1,747 1,791 14,633

Telephone HHJ(J% 3,150 3,465 3,812 4,19] 4,612 5,073 5,580 6,138 6,752 42,775

To(al $39,060 $37,1]] $37,517 $]7,9] 7 $38,3% $38,93 I $39,480 $40,080 $40,738 $346,963

II. Facilitv

O.::cupancy H'(K'f%, $27,000 $27,0(10 $27,000 $27,000 $27,000 $27,000 $27,()(JO $ I89,()()()

Property & Casually InsurJnce $567 $567 $567 $595 $595 $595 $595 $4,il82

Ulilities 251)% 1,260 1,292 1,324 1,357 1,391 1,426 1,461 9,510

Telephone IO.l)II'!. 25,615

Total $228,208

To(al or Allocable Expenses $1,908,387

Allocated To:

Corporale 119,530 $22,496 $22,548 $24, )]8 $24,977 $26,856 $27,203 $27,582 $21\,079 $?K,533 $29,030 $29,575 $311,148

R&D 5,580 5,630 5,685 5,745 5,832 5,903 5,982 6,068 6,IS~ 6,286 6,399 6,522 71,816

Production 1.1,950 39,186 38,D64 56,038 55,677 70,51\ 71,355 72,277 73,389 74,~()} 75,702 77 ,025 717,666

Marketing 16,740 44,791 43,557 61,541 63,160 79,658 80,(,12 81,656 82,918 84,167 85.535 87,032

$\~,&OO $112,103 $109,854 11SIl,062 $149,646 $182,929 $185,151 $187,582 $190,570 _____$19.1,480 $196,666 $200,155
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iviewit lIoldio~s. loc.
I'ROJECTED MARKETING & SALES EXI'ENSE

FOR THE THREE YEAR l'ERIOn

[ Number of Emnlovel's bv Quarter

Base

Function Assumption QI Q2 Q3 Q4 Q5 Q6 Q7 Q8 Q9 QIO QIl 912

VI' of Marketing $150,000 I \ 1 I 1 I I I I I I \

VI' of Sales 125,000 I I I 1 I I I I I I I I

Sales Directors 75.000 4 6 7 8 10 12 14 16 18 20 21 22

Sales Associates 25.000 I 2 2 3 3 4 4 5 5 6 6

Media Executive 65,000 I I I I I I 1 I I I I

TolalMktg. & Sales 8 II 12 13 16 18 21 23 26 28 30 31

l\1arketine: & Sales Exuenses hv Ouarh'r
TOlal

VI' of Marketing $37,500 $37,500 $37,500 $37,500 $39,375 $39,375 $39,375 $39,375 $41,344 $41,344 $41,344 $41,344 $472,875

VI' of Sales 31,250 31,250 31,250 31,250 32,813 32,813 32,813 32,813 34,453 34,453 34,453 34,453 394,063

Sales Directors 75,000 112,500 131,250 150,000 19\,150 230,625 269,063 307,500 350,813 392,156 413,766 435,375 3,059,297

Sales Associates 6,250 12,500 12,500 12,500 19,063 19,375 25,625 25,625 32,516 32,844 39,406 39,406 277,609

Media Executive 16,250 16,250 16,250 16,250 17,063 17,063 17,063 17,063
,

17,916 17,916 17,916 17,916 204,9\3

Employee Benefits 25% 47,545 59,244 66,\55 70,843 84,\58 94,118 105,401 115,010 128,991 139,449 146,608 152,011 1,209,531

Travel & Entertainment 6,000 90,000 126,000 144,000 162,000 \98,000 234,000 270,000 306,000 342,000 378,000 396,000 414,000 3,060,000

Sales Commissions 15'}!!) 52,996 74,652 156,484 252,455 493,543 710,952 1.037,544 1,385,108 1,778,107 2,128,815 2,492,831 2,875,065 13,438,552

Meetings & Recognition 2% 7,066 10,137 21,227 34,354 66,996 97,016 141,800 189,726 243,999 292,842 343,407 396,370 1,844,942

FumilUre & Fixtures 5,000 25,000 15,000 5,000 5,000 15,000 10,000 15,000 10,000 15,000 10,000 10,000 5,000 140,000

Brand Strategy Developmem 100,000 100,000 a 0 0 0 a 0 ° 0 0 0 200,000

Collaleral Materials 200,000 150,000 150,000 150,000 75,000 75,000 75,000 75,000 75,000 75,000 75,000 75,000 1,250,000

Public Relalions 10,000 30,000 30,000 30,000 30,000 30,000 30,000 30,000 30,000 30,000 30,000 30,000 30,000 360,000

Advertising & Trade Shows 597,500 597,500 597,500 597,500 397,500 397,500 397,500 397,500 397,500 397,500 397,500 397,500 5,570,000

Market Research 10,000 30,000 30,000 30,000 30,000 30,000 30,000 30,000 30,000 30,000 30,000 30,000 30,000 360,000

Allocaled Costs 16,740 44,791 43,557 63,541 63,160 79,658 80,612 81,&56 82,918 84,167 85,535 87,032 813,366

Network Support 27,048 33,215 42,112 45,232 46,428 49,701 50,145 50,145 51,402 51,562 52,029 52,029 551,048

Total $1,390,144 $1,480,539 $1,514,785 $1,688,425 $\ ,799,348 $2,147,194 $2,616,939 $3,092,520 $3,651,956 $4,136,047 $4,605,795 $5,082,501 $33,206,195
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iviewit Holdings, Inc.
PRO,IECTED FIXED ASSET AND DEPREClATlON SCHEDULE

FOR THE THREE YEAR PERIOD

DEPREClATION EXPENSE

TYPE OF EQUIPMENT

PRODUCTION LABOR CATEGORY

YEAR LIFE TOTAL COST YEAR I YEAR 2 YEAR 3

CAPITAL EQUIPMENT
CAPITAL EQUIPMENT
CAPITAL EQUIPMENT

TO PRODUCTION LABOR

PRODUCTION REQUIREMENTS
AND EXPENSE CATEGORY

STORAGE/HOSTING
STORAGE/HOSTING
STORAGEiHOSTING
CACHING SERVER
CACHING SERVER
CACHING SERVER
STORAGE/ARCHIVING
STORAGE/ARCHIVING
STORAGEiARCHIVING
SERVERS
SERVERS
SERVERS
OTHER HARDWARE
OTHER HARDWARE
OTHER HARDWARE
FURNITURE & FIXTURES
FUR.cNITURE & FIXTURES
FUR.cNITURE & FIXTURES

TO PRODUCTION REQUIREMENTS

SUB-TOTAL TO COST OF GOODS SOLD

NETWORK SUPPORT CATEGORY

5134,400 54-1,800 544,800 544,800

655,200 218,400 218,400

-103,200 134,400

5 I, 192,800 54-1,800 5263.200 5397.600

550,000 516,667 516.667 516.667

2 275,000 91,667 91,667
525,000 175,000
100,000 33,333 33.333 33,333
200,000 66.667 66.667
400,000 133.333
2-1-1,038 81,346 81,346 81,346

1,959,111 653,037 653,037

./ 4,81-1,570 1,604,857
20,000 6,667 6.667 6,667

110,000 36,667 36,667
205,000 68,333
30.000 10,000 10,000 10.000
60,000 20.000 20,000

120,000 40,000
15,000 3,000 3,000 3,000
31,500 6,300 6,300
18,000 3,600

59,177,218 5151.013 51,025,349 53,050,473

5195,813 51,288,549 53,448.073

INTER.c'iAL ROUTERS, SERVERS.
WORKSTATIONS

INTERNAL ROUTERS. SERVERS,
WORKSTATIONS

INTER.cNAL ROUTERS. SERVERS,
WORKSTATIONS

CORPORATE COST

FURNITURE & FIXTURES
FUR.cNITURE & FIXTURES
FUR.cNITURE & FIXTURES

R& 0 COST

5168,000

124,000

95,000

5387.000

535,000

o
o

535.000

556,000

556.000

57,000

57.000

556,000

41,333

597,333

57,000
o

57,000

556,000

41,333

31,667

5129,000

57,000
a
o

$7.000

FUR.cNITI;RE & FIXTI;RES
FURNITURE & FIXTURES
":RNIH.iRE & FiXTURES
CAi'lTAi. EQUIPMDiT
CAPITAL EQUIPMENT
CAPlT.AL EQUIPMENT

SUl-TULAL TO DEPRECATION EXPENSE

TOTAL

TOTAL ACQUISITlONS OF FIXED ASSETS YEAR 1
YEAR 2
YEAR 3

TOTAL

525,000
50,000
45,000

100,000
200,000
400.000

5820,000

511,612,018

5921,438
53,664,811
57,025,770

511,612,018

IVIEWIT CONFIDENTIAL

55,000 55.000 $5,000
10.000 10,000

9~Ot.1O

33,333 33.333 .lJ. •.:U,Jo

66,667 66.667
~.j.j~.jJ

$38.333 51 :5,000 $'S7.'n;

5101.333 S2193'H $393.333

5'97,1-16 51.507.883 53,841.406
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IVIEWIT 1I0LDINGS, INC.
ACCOUNTS RECEIVABLE ANALYSIS

FORTII~:TIIREE YEARS FRO~I EXPANSION OF OI'ERATlONS

MONTIlI MONT II Z MONTH] MONTIl4 MONTH 5 MONTII6 MONTII7 ~IONTII 8 MONTII 9 MONTII 10 MONTI I 11 ~IONTIi IZ

MONTIILY SALES $112,174 $117,474 $123,657 $160,931 $168,534 $177,404 $336,979 $352,899 $371,473 $545,378 $571,143 $601,204

CUMULATIVE MONTlILY SALES $112,174 $229,648 $353,304 $5 I4,235 $682,769 $860,172 $1,197,152 $1,550,05 I $1,921,524 $2,466,901 $3,038,045 $3,639,248

COLLECTIONS

1-30 DA YS (30%) 33,652 35,242 37,097 48,279 50,560 53,22 I 101,094 105,870 II I ,442 163,6 13 171,343

31-60 DAYS (40%) 44,870 46,989 49,463 64,372 67,413 70,962 134,792 141,160 148,589 2 I 8,15 I

6 I -90 DAYS (20%) 22,435 23,495 24,731 32,186 33,707 35,48 I 67,396 70,580 74,295

91-120 DAYS (6%) 6,730 7,048 7,419 9,656 10,112 10,644 20,219 21,174

TOTAI. MONTlILY COLLECTIONS $0 $33,652 $80,112 $106,521 $127,967 $146,712 $160,140 $215,4 18 $286,254 $330,642 $403,001 $484,963

CUMULATIVE MONTHL Y COLLECTIONS $0 $33 ,652 $113,764 $220,285 $348,252 $494,964 $655,204 $trO,622 $1,156,816 $1,487,518 $1,890,5 I9 $2,375,482

RESERVE fOR BAD DEBT (4%) 4,487 4,699 4,946 6,437 6,741 7,096 13,479 14,116

ACCOUNTS RECEIVABLE BALANCE $112,174 $195,996 $239,540 $293,950 $330,029 $360,509 $537,001 $672,991 $757,906 $972,287 $1,134,046 $1,249,651

CI lANGE IN ACCOUNTS RECEIVABLE $112,174 $83,821 $43,545 $54,409 $36,080 $30,480 $ I76,492 $135,991 $84,915 $014,381 $161,759 $1 15,604
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IVlnvrr HOl.IllNGS, INC.
ACCOUNTS IlECEIVAIlLE ANALYSIS

FOil TilE TIIREE YEAIlS FIlO~1 EXPANSION OF OPEHATIONS

MONTlIIl MONTII 14 MONTIIIS MONTH J6 MONTH 17 MONTH 18 MONTH 19 ~lONTH 20 MONTlllI MONTH 12 MONTH 23 MONTH H

MONTHLY SALES $1,063,564 $1,113,812 $1,172,433 $1,540,136 $1,612,898 $1,697,788 $2,251,068 .$2,357,417 $2,481,492 $3,011,901 $3,154,195 $3,320,>05

CUMULATIVE MONTHLY SALES $4,702,813 $5,816,625 $6,989,058 $8,529,194 $10,142,092 $11,839,879 $14,090,947 $16,448,365 $18,929,857 $21,941,757 $25,095,952 $28,416,158

COLLECTIONS

1-30 DA YS (30%) 180,361 319,069 334,143 351,730 462,041 483,869 509,336 675,320 707,225 744,448 903,570 946,259

31-60DAYS (40%) 228,457 240,481 425,426 445,525 468,973 616,054 645,159 679,115 900,427 942,967 992,597 1,204,760

61-90 DAYS (20%) 109,076 114,229 120,241 212,713 222,762 234,487 308,027 322,580 339,558 450,214 471,483 496,298

91-120 DAYS (6%) 22,288 32,723 34,269 36,072 63,814 66,829 70,346 92,408 96,774 101,867 135,064 141,445

TOTAL MONTHLY COLLECTIONS $540,182 $706,502 $914,079 $1,046,040 $1,217,590 $1,401,239 $1,532,869 $1,769,423 $2,043,984 $2,239,495 $2,502,715 $2,788,762

CUMULATIVE MONTHLY COLLECTIONS $2,915,664 $3,622,166 $4,536,245 $5,582,285 $6,799,875 $8,201,114 $9,733,983 $11~03,406 $13,547,390 $15,786,885 $18,289,600 $21,078,362

RESERVE FOR BAD DEBT (4%) 14,859 21,815 22,846 24,048 42,543 44,552 46,897 61,605 64,516 67,912 90,043 94,297

ACCOUNTS RECEIVABLE BALA!'ICE $1,772,290 $2,172,643 $2,429,967 $2,922,861 $3,299,674 $3,594,213 $4,310,067 $4,883,353 $5,317,951 $6,086,961 $6,716,310 $7,243,499

CHANGE IN ACCOUNTS RECEIVABLE $522,639 $400,353 $257,324 $492,894 $376,813 $294,539 $715,854 $573,286 $434,598 $769,010 $629,349 $527,189
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IVIEWIT 1I0LllINGS, INC
ACCOI iNTS IlECEIVMILE ANALYSIS

FOR TIlE TIIREE YEARS FROM EXI'ANSION OF OI'EIlATlONS

MONTII25 MONTH 26 MONTH 27 MONTH 28 MONTH 29 MONTlI.\O MONTH .I! MONTII.\2 MONTH 33 MONTH.\4 MONTH 35 MONTH 36

MONTHLY SALES $3,873,483 $4,056,483 $4,269,982 $4,648,870 $4,868,50 I $5,124,738 $5,451,592 $5,709,147 $6.009,629 $6,292,380 $6,589,658 $6,936,482

CUMULATlVE MONTHL Y SALES $32,289,641 $36,346,124 $40,616,106 $45,264,975 $50,133,477 $55,258,215 $60,709,807 $66,418,954 $72,428,583 $78,720,963 $85,310,621 $92.247,104

COLLECTIONS

1-30 DAYS (30'1-) 996,062 1,162,045 J,216,945 1,280,995 1.394,661 1,460,550 1,537,421 1,635,478 1,712,744 1,802,889 1,887,714 1,976,897

31-60 DAYS (40%) 1,261,678 \ ,328,082 1,549,393 1,622,593 1,707,993 1,859,548 1,947,401 2,049,895 2,180,637 2,283,659 2,403,852 2,516,952

61-90 DA YS (20%) 602,380 630,839 664,041 774,697 811 ,297 853,996 929,774 973,700 1,024,948 1,090,318 1.141,829 1,20 I ,926

91-120 DAYS (6%) 148,890 180,714 189,252 199,212 232,409 243,389 256,199 278,932 292,110 307,484 327,096 342,549

TOTAL MONTHLY COLLECTIONS $3,009,009 $3,301,680 $3,619,631 $3,877,497 $4,146,359 $4,417,484 $4,670,795 $4,938,005 $5,210,439 $5,484,350 $5,760,491 $6,038,324

CUMULATIVE MONTHLY COLLECTIONS $24,087,371 $27,389,051 $31,008,682 $34,886,179 $39,032,538 $43,450,022 $48,120,817 $53~58,822 $58,269,261 $63,753,611 $69,514,102 $75,552,426

RESERVE FOR BAD DEBT(4%) 99,260 120,476 126,168 132,808 154,939 162,259 170,799 185,955 194,740 204,990 218,064 228,366

ACCOUNTS RECEIVABLE BAL....NCE $8,103,010 $8,836,597 $9,48\ ,256 $10,245,988 $10,945,999 $11,645,934 $12,418,191 $13,174,llR $13,964,583 $14,762,363 $15,578,456 $16,466,312

CHANGE IN ACCOUNTS RECEIYABLE $859,511 $733,586 $644,659 $764,733 $700,011 $699,935 $772,>57 $755,n7 $790,405 $797,780 $816,093 $887,856
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loillingl.
proof of Projected Expenses

FOR THE THREE YEARS FROM EXil,-\NSION
OF OPERATIONS

Q.t Q2 03 04 05 Q§ Q7 ~ 09 010 Q11 Q12 TOTAL

Cost of Goods Sold $ 338:i':11 $ 458,:184 $ 537,891 $ 722,461 $ 1,195,421 1,484,193 1,822,541 2,115,290 $ 2,952,956 $ 3,149,072 $ 3,419,223 $ 3,671,182 $ 21,867,332

Marketing Expense 1,390,144 1,480,5:1\) 1,514,785 1,688,425 1,799,348 2,147,194 2,616,939 3,092,520 3,651,956 4,136,047 4,605,795 5,082,501 33,206,195

Corporate Expense 1,185,lllH 586,763 622,211 793,110 822,208 937,024 1,089,026 1,366,724 1,489,105 1,691,425 1,894,765 2,238,507 15,316,670

R&D Expense 149,tl(.l6 200,3,!7 199,968 226,335 306,366 467,679 465,344 465,698 666,108 673,547 672,965 673,584 5,167,616

Income Taxes 576,636 2,591,715 3,221,765 6,390,116

Depreciation Expense
production (37,763) (37,753) (37,753) (37,753) (256,337) (256,337) (256,337) (256,337) (762,618) (762,618) (762,618) (762,618) (4,226,835)

cost of sales (11,,,~OO) (11,200) (11,200) (11,200) (65,800) (65,800) (65,800) (65,800) (99,400) (99,400) (99,400) (99,400) (705,600)

Total Expenses Without

Depreciation or Fixed Assets $ 3,615,4:'8 $ 2,677,039 $ 2,825,902 $ 3,381,378 $ 3,801,205 $ 4,713,952 $ 5,671,713 $ 6,718,095 $ 7,898,107 $ 9,364,710 $ 12,322,445 $ 14,025,521 $ 77,015,494

Payroll & Investment Bankin9 Fee
Cost of Goods Sold $ 118,688 $ 208,500 $ 262,063 $ 315,063 $ 408,997 $ 517,988 642,666 $ 772,066 $ 809,947 $ 885,637 $ 963,549 $ 1,041,669 $ 6,946,830

Marketing Expense 166,250 210,000 228,750 247,500 299,563 339,250 383,938 422,375 477,041 518,713 546,884 568,494 4,408,756

Corporate Expense 290,750 290,750 290,750 326,500 341,038 341,038 341,038 342,825 358,089 358,089 358,089 359,966 3,998,922

Investment Bankin9 Fee 1,200,000 1,200,000

R&D Expense 49,250 84,250 84,250 101,750 156,713 272,213 272,213 273,088 409,548 417,073 417,073 417,992 2,955,411

Network· Allocated 36,813 41.500 55.188 55,188 57,028 57,263 57,947 57,947 59,880 60,126 60,844 60,844 660.565

Total Payroll 1,661,750 835,000 921,000 1,046,000 1.263,338 1.527.750 1.697,800 1,868,300 2,114,504 2,239,638 2,346,440 2,448,965 20,170.484

Sales Commissions· Mktg. 52,996 74,652 156,484 252,455 493,543 710.952 1,037.544 1.385,108 1,778,107 2,128,815 2,492,831 2,875.065 13,438,552

Income Taxes 576,636 2,591,715 3,221,765 6,390,116

All Other Expenses
Cost of Goods Sold 171,096 200,911 226,876 358.446 464.287 644,068 857.738 1.021.087 1.280.991 1,401,417 1.593,656 1,767,495 9,988,067

Marketing Expense 1,143,851 1,162,672 1,087.439 1,143,238 959,813 1,047,292 1,145,312 1,234,892 1,345,407 1,436.958 1,514.050 1,586,913 14,807,839

Corporate Expense 284,650 274,052 297,139 414.522 403,793 465,728 555,683 752,362 765.342 863,498 965.170 1,207,110 7,249,048

R&D Expense 96,285 110,967 109,239 117,626 142,511 187.820 185,417 184,895 248,652 248,541 247,868 247,588 2.127,429

Network· Allocated 4,800 9,600 9,600 14.400 14,400 19,200 19,200 19.200 19.200 19,200 19,200 19,200 187,200

Total Other Expense 1,700,682 1,758,201 1,730,293 2,048,232 1,984,804 2,364,107 2,763,350 3,212,436 3,659,592 3,969,614 4,339,964 4,828,307 34.359.583

Bad Debt Expense 9,186 18.125 34,691 59,520 111,143 173,019 252,251 345.904 450.007 551,494 651.419 2,656,758

Total Expenses $ 3,615,428 $ 2,677,039 $ 2,825.902 $ 3,381,378 $ 3,801,205 $ 4,713,952 $ 5,671,713 $ 6,718,095 $\ 7,898.107 $ 9.364,710 $ 12,322,445 $ 14,025,521 $ 77,015,494
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Exp,. ,___ -,y Mort"

FOH THE THREE YE,I\HS II~OM I,XF'ANSION
OF OPERATIONS

~1.1 M1 M3 M4 M5 1;1.2 M7 Ml1 1;1.2 M10 M11 M12

Payroll & Investment Banklr'ltj F<m
Cost of Goods Sold 37,683 39,464 41,541 66,199 69,326 72,975 83,205 87,136 91,722 100,032 104,758 110,272

118,688 208,500 262,063 315,063

Mar1<eting Expense 52,784 55,278 58,188 66,675 69,825 73,500 72,628 76,059 80,063 78,581 82,294 86,625
166,250 210,000 228,750 247,500

Corporate Expense 96,917 96,917 96,917 96,917 96,917 96,917 96,917 96,917 96,917 108,833 108,833 108,833
290,750 290,750 290,750 326,500

Investment Banking Fe,) 1,200,000
1,200,000

R&D Expense 16,417 16,417 16,417 28,083 28,083 28,083 28,083 28,083 28,083 33,917 33,917 33,917
49,250 84,250 84,250 101,750

Network - Allocated 12,271 12,271 12,271 13,833 13,833 13,833 18,396 18,396 18,396 18,396 18,396 18,396
36,813 41,500 55,188 55,188

Total Payroll 1,416,072 220,346 725,332 271,707 277,985 285,308 299,229 306,591 315,180 339,759 348,198 358,043

Sales Commissions - Mktg, 16,826 17,621 18,548 23,702 24,822 26,128 49,684 52,031 54,769 80,154 83,941 88,359

52,996 74,652 156,484 252,455

Income Taxes

All Other Expenses
Cos t of Goods Sold 54,323 56,889 59,884 63,789 66,803 70,319 72,033 75,436 79,406 113,807 119,183 125,456

171,096 200,911 226,876 358,446
Marketing Expense 363,173 380,330 400,348 369,148 386,588 406,935 345,262 361,574 380,604 362,978 380,127 400,133

1,143,851 1,162,672 1,087,439 1,143,238
Corporate Expense 94,883 94,883 94,883 91,351 91,351 91,351 99,046 99,046 99,046 138,174 138,174 138,174

284,650 274,052 297,139 414,522
R&D Expense 32,095 32,095 32,095 36,989 36,989 36,989 36,413 36,413 36,413 39,209 39,209 39,209

96,285 110,967 109,239 117,626
Network - Allocated 1,600 1,600 1,600 3,200 3,200 3,200 3,200 3,200 3,200 4,800 4,800 4,800

4,800 9,600 9,600 14,400
Total Other Expenses 546,074 565,798 588,810 564,477 584,931 608,793 555,954 \ 575,669 598,670 658,967 681,492 707,772

Tolal Monthly Expenses without Bad Debls 1,978,972 803,765 859,886 887,737 920,230 904,867 934,291 968,619 1,078,881 1,113,632 1,154,174

IVIEWIT CONF IDENTIAL page 1 of?



EXI byMd
FOR THE THREE Yb/\I<S F!¢(IM r=Xr=',I\NSION
OF OF'ERATIONS

M13 M14 M15 M16 M17 M18 M19 M~(] M2.! M22 M23 M24

Payroll & Investment. L,nnkinn I ,H)

Cost of Goods Sold 129,857 135,991 143,149 164,461 172,231 181,296 204,046 213,686 224,933 245,131 256,712 270,223
408,997 517,988 642,666 772,066

Marketing Expens(l 95,111 99,605 104,847 107,712 112,801 118,738 121,900 127,659 134,378 134,104 140,440 147,831
299,563 339,250 383,938 422,375

Corporate Expens(l 113,679 113,679 113,679 113,679 113,679 113,679 113,679 113,679 113,679 114,275 114,275 114,275
341,038 341,038 341,038 342,825

Investment Banking Fee

R&D Expense 52,238 52,238 52,238 90,738 90,738 90,738 90,738 90,738 90,738 91,029 91,029 91,029
156,713 272,213 272,213 273,088

Network - Allocated 19,009 19,009 19,009 19,088 19,088 19,088 19,316 19,316 19,316 19,316 19,316 19,316
57,028 57,263 57,947 57,947

I otal Payroll 409,894 420,522 432,922 495,677 508,536 523,537 549,679 565,078 583,043 603,855 621,771 642,674

Sales Commissions Mktg. 156,700 164,103 172,740 225,727 236,391 248,833 329,420 344,983 363,140 439,772 460,548 484,788

493,543 710,952 1,037,544 1,385,108

Income Taxes

All Other Expenses
Cost of Goods Sold 147,411 154,375 162,500 204,492 214,153 225,424 272,332 285,198 300,208 324,195 339,511 357,380

464,287 644,068 857,738 1,021,087
Marketing Expense 304,741 319,138 335,935 332,515 348,225 366,552 363,637 380,816 400,859 392,078 410,602 432,212

959,813 1,047,292 1,145,312 1,234,892
Corporate Expense 134,598 134,598 134,598 155,243 155,243 155,243 185,228 185,228 185,228 250,787 250,787 250,787

403,793 465,728 555,683 752,362
R&D Expense 47,504 47,504 47,504 62,607 62,607 62,607 61,806 61,806 61,806 61,632 61,632 61,632

142,511 187,820 185,417 184,895
Network - Atlocated 4,800 4,800 4,800 6,400 6,400 6,400 6,400 6,400 6,400 6,400 6,400 6,400

14,400 19,200 19,200 19,200
I otal Other Expenses 639,053 660,415 685,336 761,256 786,626 816,225 889,40:1, 919,448 954,501 1,035,092 1,068,932 1,108,412

Total Monthty Expenses without Bad Debts 1,205,647 1,245,040 1,290,998 1,482,660 1,531,553 1,588,596 1,768,501 1,829,509 1,900,685 2,078,719 2,151,252 2,235,873
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lense! nth
FOR THE THREE YEAHS mUM I XI",,\NSION
OF OPERATIONS

ty1J~S M26 Mll M£§ M29 M30 M31 M32 M33 M34 M35 ~~§ I.Q\ill

Payroll & Investment Banking Em:;
Cost of Goods Sold 257,W8 269,307 283,481 281,190 294,474 309,973 305,927 320,380 337,242 330,730 346,355 364,584 6,946,830

809,947 885,637 963,549 1,041,669 6,946,830

Marketing Expense 151 ABO 158,616 166,964 164,691 172,472 181,549 173,B36 181,839 191,410 180,497 189,024 198,973 4,408,756

477,041 518,713 546,884 568,494 4,408,75B

Corporale Expense 119,3B3 119,363 119,363 119,363 119,363 119,363 119,363 119,363 119,363 119,989 119,989 119,989 3,998,922

358,089 358,089 358,089 359,966 3,998,922

Investment Banking Fee 1,200,000
1,200,000

R&D Expense 136,516 136,516 136,516 139,024 139,024 139,024 139,024 139,024 139,024 139,331 139,331 139,331 2,955,411

409,548 417,073 417,073 417,992 2,955,411

Network - Allocated 19,960 19,960 19,960 20,042 20,042 20,042 20,281 20,281 20,281 20,281 20,281 20,281 660,565

59,880 60,126 60,844 60,844 660,565

T olal Payroll 684,457 703,762 726,285 724,310 745,376 769,952 758,231 780,888 807,321 790,827 814,980 843,158 20,170,484

Sales Commissions - Mktg. 564,549 591,220 622,337 675[899 707,831 745,085 791,474 828,866 872,491 912,833 955,959 1,006,273 13,438,552

1,778,107 2,128,815 2,492,831 2,875,065 13,438,552

Income Taxes 576,636 805,984 860,857 924,874 1,003,844 1,070,233 1,147,687 6,390,116

576,636 2,591,715 3,221,765 6,390,116

All Other Expenses
Cost of Goods Sold 406,715 425,930 448,347 444,950 465,971 490,496 505,986 529,891 557,780 561,180 587,692 618,623 9,988,067

1,280,991 1,401,417 1,593,656 1,767,495 9,988,067

Marketing Expense 427,167 447,348 470,893 456,234 477,788 502,935 480,711 503,422 529,918 503,845 527,649 555,420 14,807,839

1,345,407 1,436,958 1,514,050 1,586,913 14,807,839

Corporate Expense 255,114 255,114 255,114 287,833 287,833 287,833 321,723 321,723 321,723 402,370 402,370 402,370 7,249,048

765,342 863,498 965,170 1,207,110 7,249,048

R&D Expense 82,884 82,884 82,884 82,847 82,847 82,847 82,629 82,629 82,629 82,529 82,529 82,529 2,127,429

248,652 248,541 247,888 247,588 2,127,429

Network - Allocated 6,400 6,400 6,400 6,400 6,400 6,400 6,400 6,400 6,400 6,400 6,400 6,400 187,200

19,200 19,200 19,200 19,200 187,200

Total Other Expenses 1,178,279 1,217,675 1,263,637 1,278,264 1,320,839 1,370,511 1,397,449 1,444,065 1,41l8,450 1,556,324 1,606,640 1,665,342 34,359,583

Total Monlhly Expenses without Bad Debts 2,427,286 2,512,658 2,612,259 2,678,473 2,774,046 3,462,184 3,753,139

IVIEWIT CONFIDENTIAL

3,914,676 4,103,135 4,263,829 4,447,813 4,662,460 74,358,736
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IVII. WIT 1I0LDINC;S, INC.
ACCOUNTS PAYAIlLh ANAU'SIS

FOR TilE TIIREE YEARS FROM EXPANSION OF OPERATIONS

MONTlll
1

MONTH 2 MONTII3 IMONTII4 ~IONnI5 ~10NTl16 MONTH7 ~IONTlI8 MONTII9 MONTII 10 MONT II II ~IONTlII2

MONTHLY EXPENSES SI,9-7l'l.972 5803,765 5832,691 $859,886 $887,737 $9'0,'30 $904.867 $934,":191 5968,619 $1,078.881 $1,113,632 $1,154,174

CUMULATIVE MONTfIl.Y EXPENSES $] ,97&.972 $2,782,737 $3,615,428 54,475,314 $5,363.051 $6,283.28\ $7,188,148 58,122.439 59.091,058 $10.169,940 SI1,283,571 $1",437,745

!'AYMENTS
Payroll (Ili- Weekly at lhe end of1ha1 peri(ld) 216,072 220,346 225.3J~ 271,707 277,985 285,308 299,229 306,591 315,180 339,759 348,198 358,O-D

InvesLment Banking Fees. (first TUn OfQIT) ~ ,200,000

S"Jles Commissions (SemL-moollll>'ln m~a.r.s) 8,413 17,224 18,085 21,125 24,262 25,475 37,906 50.857 53,400 67,462 82.CH8 86,1 So

Income Taxes (One moolh in mtdJs)

All Other Expenses
Year One
1-30 d.ys a.m.-o 436,859 452.639 471,048 45\ ,582 467,945 487,035 444,763 460,535 478,936 527,174 545,194 566,218

31-60 days 20% 0 109,215 113,160 117,762 112,895 116,986 121,759 111.191 115,134 119,734 131,793 136.298

Year Two
1-30 days 60% \31-60 days 40010

Year Thee
1-30 days 50%

31-60 d.ys 50%

TOTAL MONTHLY PAYMENTS SI ,861 ,344 $799,423 $827,625 5862,176 $883,087 $914,804 $903,657 $929,174 $962,650 SI,054,129 $1,107,233 $1,146,709

CUMULATIVEMONrJlLY PAYMENTS $1,861,344 52,660,767 $3,488,192 54,350,568 55.2J3,654 56,148,459 57,052,116 57,981,290 58,943,940 $9,998,069 511,105,30) $12.25'),011

ACCOUNTS PAYABLE BAL,>J';CE 5117,62l! 5121,970 $127,036 $124,746 5129,397 S134.8')3 $136.033 $141,149 5147,119 5171,871 SI78,'169 5185,734

CHANGE IN ACCOU:,rrs f'A'iAflLE SlI7,628 54,342 55,066 (52,290) $4.651 S5,426 $1,210 55,117 55,969 $"4,752 56,398 57.-165
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IVIEWIT 1I0UJINGS, INC.
ACCOUNTS PAYABLE ANALYSIS

FOR TilE TIIREE YEAIIS mOM EXPANSION OF OPERATIONS

MONTIl13 MONTH 1~ MONTH 15 MONTH 16 ~IONTII 17 MONTH 18 MONTIl19 ~lONT1l20 MONTH 21 ~10NTlI22 MONTH n MONTH H

MONTIILY EXPENSES SI,205,64) 11,245,040 >1,290,998 '1,482,660 51,531,553 11,588,596 $1,768,501 '1,829,509 '1,900,685 S2,078,719 52.151,252 $2.2.15.873

CUMULATIVE MONTIILY EXPENSES S13,b43,392 114,888,432 '16,179,430 117,662,090 '19,193,644 '20,782,239 $22,550,740 124,380,249 S2.6,280,933 $28,359,652 $30,510,904 S32.746.777

PAYMENTS
Payroll (13i"Weekly aL the end OrLna.[ period) 409,894 420,522 432,922 -l95,677 501l,536 523,537 549,679 565,078 583,0-1) 603,855 621,771 042.674

lnvestrnem Banking Fees. (fLrSL mo OrQlr.)

Sales Commissioos (Semi-monthly in arrears.) 122,.5030 160,402 168,422 199,234 231,059 2-12,612 289,127 337,202 354,062 .0101,456 450,160 4 n,66g

Income Taxes (One month til arre:arsl

All Other Expenses
Year One
1·30 days 8Qll/l.

31·60da), 20% l-ll,554

Year Two
1·30 days 60% 383,432 396,249 411,202 456,754 471,976 489,735 533,1>41 ,551,669 572,701 621,055 641,359 665,047

31·60 days 40"% 255,62\ 264,166 274,]]5 304,502 314,651 326,490 355,761 367,779 381,800 414,037 427,573

Year Three
1·30 days 50%
31·60 days 50%

TOTAL MONTIILY PAYME"ITS '1,057,410 $1,232,794 11,276,71\ >1,425,799 '1,516,073 11,570,535 , 1,698,937 $1,809,709 '1,877,585 '2,008,166 12,127,327 $2,207,962

CUMULATIVE MONTHLY PAYMENTS ,13,309,421 1\4,542,214 $15,818,925 $17,244,724 $18,760,797 120,331,333 522,030,269 $2.1,8.19,978 $'5,717,563 S'7,725,729 $29,853,057 S32,06I,019

ACCOUNTS PA YAlJLE BALANCE SHJ,971 $346,217 '360,505 $417,366 $432,846 5450,907 S520,471 $540,271 $563,371 $633,923 5657,847 S685,758

CHANGE IN ACCOUNTS PAYAIlLE
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II'I!;WIT IIO[,IJINC;S, INC.

I ACCOUNTS l'AYAIILr ANALYSIS
FOil 'I'm, THREE YEAIlS FH()~l rXI',\NSION OF OI'EIIATIONS

MO~TII25 ~10NT1I26 MONTII27 ~IONTlI28 MONTH29 MONTH 30 MONTH31 MONTH 32 MONTH 33 MONTll34 ~IONTII 35 MONTII36

MONlln.\' EXPI'NSES $2,427.286 52,512,658 $2,612.259 $2,678,473 $2,774,046 53,462,18-1 53,753,139 S3,914,676 $4,103"35 54,263,829 54.447,813 S-1.662,-I60

CUMULATlVE MONTHLY EXPENSES $35,174,063 $37,686,721 5-10,298,980 S42,977,453 54),751,499 $49,')13,684 S52,966,823 556,881,499 S60,984,634 $65,2-18,463 569,696.2.76 $7"',~'5g,7.'6

!'.~ '{,'lENTS,
Palmll (Bj~ \Vet:kly :u the end of LllaL period) 684,457 703,762 726,285 724,310 745,376 769.952 758,231 780,888 807,321 790,827 814,980 843,158

11lVl:Slmenl B<uiking Fees mrS! IlW CrQLr.)

Sales Commissions (Semi-monthly in ~mears) 524,668 577,885 606,779 649,118 69 J ,865 726,458 768,280 810,170 850,679 892,662 934,396 981,116

]ncolTu:: T;:1.;I(e5 (One month in arrears) )76,636 805,984 860,857 924,874 1,003,844 1.070.233

All 0 [her h pt'llies

Year One"
]-30 day'S 80%

31-60 cIa}s 20%..

\(ear T'...·o
1·)0 da}'S 6ml(,

\.
31·60 d3)~ -l~'Q. 443,365

Year nlfee
1-30 lL}'S 50% 589,140 608,838 631,819 639,132 660,420 685,255 698,725 722,033 749,225 778,162 803,320 832,671

31-60 d3}S 50U
/ D 589,140 608,838 631.819 639,132 660.410 685,255 698,725 722,OD 749,225 778,162 80].320

TOTAL MONTHLY PAYMENTS S2,24 1,630 S2,479,624 $2,573,720 $2,644,379 $2,736,792 $2,842,085 53,487,128 $3,817,800 $3,990,113 S4,135,750 S4,334,703 $4,530,498

CUMULATIVE MONTHLY PAnlENTS $J4,302,649 $36,781,273 $39,355,993 $42,000,372 S44,737,164 S4 7,579,2-19 $51,066}77 $54,884,176 $58,874,')90 S63,010,040 S67,344,743 $71,875,241

ACCOUNTS PAYABLE BAlANCE $871,414 ,904,448 5942,987 $977,08 I 51,014,335 $1,634,435 SI,900.446 $' ,997,32.") $2,110,344 $2,238,4')] $1,351.533 $2,483,495

CIlA~'(;I'.IN ACCOI}NTS PAYABLE S185.656 $33,034 $38,539 S34,094 $]7,254 $6>0,099 $266,012 S96,876 SI13,022 SI28,079 SIIl,IIO 5131.962
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