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Non-Binding Term Sheet

September 13, 2004

Cayman Co. Ltd. a company in formation (the “Company”) Convertible Note Financing

1. Term of Loan – 12 months

2. Minimum Amount of Notes – The minimum aggregate amount of the convertible notes to be issued at the closing of this convertible note financing shall be $250,000 (the “Notes”).  The Notes will be unsecured.

3. Interest – 4.75%/year, simple interest.

4. Conversion Features – Principal and interest due under the Notes automatically converts into preferred stock of the Company of same series as is sold in the Company’s next equity financing in which the Company raises at least $1,000,000 (including conversion of Notes) (a “Qualified Financing”); provided that, if a Qualified Financing does not close prior to the Note maturity date, then the Notes shall no longer convert but rather shall be due and payable.   Lenders will receive preferred stock in the Qualified Financing as a result of automatic conversion on the same terms and conditions as other investors except as provided below under Discount.

5. Prepayment – Company may prepay the Note and accrued interest at any time prior to a Qualified Financing.

6. Discount – Each lender will receive a discount of 20% on the price per share of preferred stock in the Qualified Financing when a Note is converted into preferred stock.

7. Acquisition – In the event that the Company is acquired prior to the earlier of the conversion of the Notes in a Qualified Financing or the Maturity Date, then each noteholder shall be paid an amount equal to 1.5 the principal outstanding under each Note within 30 days after such acquisition.

8. Securities – Each lender must be an “accredited investor” or qualify under another securities law exemption.
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