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Of Results and Financial Condition
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Highlights
The financial and operating highlights for the Corporation for the periods indicated are as

follows.

ISEE3D INC.

STATEMENT OF LOSS AND COMPREHENSIVE LOSS
(Unaudited)

For the three months ended March 31, 2010 and 2009

Three months ended
March 31, 2010 March 31, 2009

EXPENSES
Advertising and promotion $ 28,656 $ -
Amortization of property and equipment 11,291 4,094
Amortization of intangible assets 5,500 _
Bank charges and interest 92 981
Consulting and management 126,288 185,316
Filing fees 9,661 5,825
General and administrative 55,317 16,702
Investor relations 41,423 -
Professional fees 71,180 24,711
Research and development 67,217 -
Stock based compensation 228,994 30,987
Travel 109,909 22,773
Wages and benefits 38,679 -
794,207 291,389
LOSS BEFORE UNDERNOTED ITEMS (794,207) (291,389)
Interest income 1,680 -
LOSS AND COMPREHENSIVE LOSS FOR THE $ (792,527) $ (291,389)
Basic and diluted loss per share $ (0.02) $ (0.02)
Weighted average number of shares outstanding for the 36,081,643 16,673,806
period
Introduction

In this Management’s Discussion and Analysis of Results of Operations and Financial

Conditions (“MD&A”), the “Corporation” refers to ISee3D.

ISee3D’s first Quarter dated March 31% 2010 MD&A provides the reader with a view and
analysis, from the perspective of management, of ISee3D’s financial results for the first quarter

of 2010. This MD&A should be read in conjunction with ISee3D’s interim financial statements



and notes for 2010. All financial information has been prepared in accordance with Generally

Accepted Accounting Principles in Canada (“GAAP”), unless indicated otherwise.

Except as otherwise noted, all monetary amounts are stated in Canadian dollars. Except as

otherwise noted, this MD&A is current as of May 31* 2010.
Other than financial results, “Forward-looking” statements are included in this MD&A.

For further information on ISee3D’s public disclosure file, including ISee3D’s Annual

Information Form, consult SEDAR at sedar.com or ISee3D’s website at ISee3D.com

ISee3D’s public communications may include written or oral forward-looking statements within
the meaning of applicable securities laws. Such statements are included in this MD&A and may
be included in other communications, including filings with regulatory authorities and securities
regulators. Forward-looking statements relate to analyses and other information that are based
on forecasts of future results and estimates of amounts not yet determinable. These statements
may involve, but are not limited to, comments relating to strategies, expectations, planned
operations or future actions. Forward-looking statements are identified by the use of terms and
phrases such as “anticipate”, “believe", “could", “estimate", “expect", “intend", “may", “plan",

“predict", “project", “will", “would", and similar terms and phrases, including references to

assumptions.

Assumptions were made by ISee3D in preparing and making forward-looking statements.
ISee3D assumes that the 3D Market will continue to grow exponentially during 2010. In
addition, ISee3D expects that the Canadian dollar will trade, on average, at C$1.07 per U.S.
dollar in the second quarter of 2010 and C$1.05 per U.S. dollar for the full year 2010, which is

stated by financial analysts.

About ISee3D

ISee3D Inc. (the Company) was formed by way of an amalgamation on October 15, 1997.
The Company owns certain patented technology which provides for the capture of stereoscopic
(3D) images through a single lens. The Company’s technology has broad application in several
markets, including medical, consumer electronics, industrial and imaging devices of all sorts

including microscopes, endoscopes as well as more sophisticated medical imaging systems.



Our Vision

3D will become the gold standard. Recent events have confirmed that 3D will become an
irreversible, dominant force in films and home entertainment with such recent successes as
Avatar. With the release of the 3D screens for home consumers, ISee3D believes that 3D will be
one of the most revolutionary items in this decade, rivaling the adoption of the Internet in the
last decade. ISee3D’s unique 3D capture technology will revolutionize the entertainment
industry. The company’s patented single lens, single camera technology will make rapid inroads
into 3D production with its significant cost-cutting value proposition, as well as its ability to
bring 3D to smaller and smaller devices. The entertainment industry has already shown
reluctance to fully adopt conversion technologies (which generally provide mediocre 3D
content), increasing the utility of ISee3D’s single lens 3D technology. 3D is emerging in medical
instruments like endoscopes and microscopes, as well as expanding into industrial applications
such as boresopes, quality control and biometrics. Whatever the form, if a human is the end
viewer of the 3D, comfortable imaging is paramount, and ISee3D’s sublimely comfortable 3D

will receive widespread recognition.

Strategy

For ISee3D and the rest of the 3D industry, 2010 will see a growth in both challenges and
opportunities as compared to 2009. The needs for 3D have exploded, with many companies
dictating they will be using 3D or involved with the 3D industry, though few had concrete plans
to accomplish their goals. As the 2009 3D revolution started, [See3D’s immediate goal for 2010

became to stabilize its finances and to demonstrate its technology around the world.

In 2010, in an effort to improve its ability to generate income and grow its business profitably,

ISee3D’s priorities are:
"J[1Expanding its presence;
"I 1Generating revenues streams through the development of licensing relationships
][ 1Building a solid company structure

ISee3D will seek opportunities to grow its international operations during 2010 by increasing its
relationships with other companies around the world and closing financial licensing deals with

them. This will help ISee3D to be recognized world wide and become a standard in 3D capture.



Scope of the Market

[See3D’s technology is ideal for the rapidly growing professional and consumer video markets
as well as industrial and medical 3D applications. It has a unique method of capturing natural 3D
and displaying it without causing any of the discomfort or visually induced motion sickness

traditionally associated with viewing 3D.

3D broadcast channels currently available in Europe and Asia, as well as the announcement of
North American 3D broadcast content, all indicate the urgent need of a 3D standard in capture
and display. ISee3D hopes to provide that standard in capture with its single lens, single capture

technology.

Overview

ISee3D’s results of operations for the first quarter of 2010 are discussed in this MD&A.

In summary, ISee3D’s results of operations for the first quarter of 2010 compared to 2009 are as

follows:

ISee3D recorded a net loss of $0.8 million or $0.02 per diluted share for the first quarter

compared to a net loss of $0.3 million or $0.02 per diluted shares for the same period in 2008.

During the first month of 2010, ISee3D attended the Consumer Electronics Show in Las Vegas,
holding private demonstrations of the real time single lens 3D for dozens of companies. These
demonstrations received extremely positive feedback, and prompted interest in the company and
licensing model from over 70 separate companies (approximately 20% of which represented

multi-national leaders in their respective fields).

In January of 2010, ISee3D signed a Letter of Intent with Leica Microsystems, a division of
Leica specializing in microscope products for industrial and scientific applications. Leica
Microsystems is a world leader in microscopy, with representations in over 100 countries

worldwide.

Moreover in February 2010, ISee3D hired Dr. Ichiro Shinkoda, PhD, to join the Vancouver
technical team. Dr. Shinkoda brings experience and expertise in designing & creating complex
optical systems, and is certain to prove instrumental to the goals of strengthening the core patens

as well as developing additional intellectual properties for [See3D.



In April 2010, recognizing the need to capitalize on the strong interest expressed by large
companies across a number of different market sectors, ISee3D engaged Bruce Seidel to begin
focusing the companies sales efforts. Mr. Seidel brings over 30 years of technical selling
expertise, and is very experienced in selling to organizations with long selling cycles (such as

many of the most promising potential partners for ISee3D).

In April 2010, ISee3D signed a Memorandum of Understanding (“MOU”) with Insprit Inc., of
South Korea for incorporating ISee3D’s patented single lens, single camera 3D capture

technology into smart home devices.

In April 2010, ISee3D signed a consulting agreement with Lockehaven Ventures Inc. to perform
a “Ground-Up” analysis of the markets for industrial and quality control applications of the

company’s technology. This analysis will help ISee3D to enter the industrial market.

At the end of April 2010, ISee3D entered a strategic partnership with an Abel Cine Tech, a
leading US supplier of professional film and HD equipment with facilities to start a market
assessment in the broadcast and entertainment industries for ISee3D’s single lens, single camera

technology.

In May 2010, ISee3D signed a contractual agreement with Scarsdale Equities LLC to generate
non-equity licensing of the Company’s technology in advanced health care and medical

applications worldwide for the amount of $5,000 per month.

On May 10, 2010, ISee3D entered into an Investor relation arrangement with Mr. Robert Nigel
Horsley. Mr. Horsley has a long history with [See3D and its former entity International
Telepresence. During the 1990s, Mr. Horsley helped oversee the introduction of 3D in
arthroscopy, laparoscopy and ENT procedures on medical patients, as well as microscopy.
ISee3D wishes to capitalize on his experience as the company drives forward in medical and

non-medical applications of its technology.

Finally on May 26, 2010, ISee3D hired Dr. Martin Beckett, PhD, to join the Vancouver
technical team. Dr. Beckett brings international experience and expertise in both commercial and
academic research and development of advanced software and instrument systems, which have
led to a number of businesses and successful products. The addition of Dr. Beckett to ISee3D’s
technical team will not only reinforce the work that the company is doing to its high-definition
3D camera development, but also open up other areas of commercial opportunity due to Dr.

Beckett’s expertise in opto-electronics, lasers and infrared cameras.



Financial and Capital Management
ISEE3D INC.

BALANCE SHEET

(Unaudited)

As at March 31, 2010 and 2009

ASSETS

Current assets
Cash and cash equivalents
Short-term investment
Sales tax and other receivables

Prepaid expenses

Property and equipment

Intangible assets

TOTAL ASSETS
LIABILITIES AND SHAREHOLDERS' DEFICIENCY
Current liabilities

Accounts payable and accrued liabilities

Dividends payable

Shareholders' deficiency
Preferred shares
Common shares
Contributed surplus
Deficit

TOTAL LIABILITIES AND SHAREHOLDERS' DEFICIENCY

$

March 31, December 31,
2010 2009
1,944,571  $ 2,069,807
500,000 1,000,000
117,950 89,441
67,666 28,048
2,630,187 3,187,296
174,434 114,800
230,879 230,379
3,035,500 3,532,475
189,315  § 230,250
7,917 7,917
197,232 238,167
5,045 5,045
28,641,111 28,479,427
1,070,582 895,779
(26,878,470) (26,085,943)
2,838,268 3,294,308
3,035,500 $ 3,532,475

Property and equipment amounted to $114,800 at March 31* 2010, an increase of $59,634 from

December 2009. The increase was mainly due to a new research and development laboratory

that was created in the Vancouver office. Equipments were also purchased for demonstrating the

technology. ISee3D has a policy to pay its payables on time. During the first quarter of 2010,

ISee3D had accounts payables amounting $189,315 comparing to $230,250 on December 31% of

last year. ISee3D’s accounts payables consisted mostly of new equipment purchased during the

first quarter for the new research laboratory.



Cash Flow Movement

ISEE3D INC.
STATEMENT OF CASH FLOWS
(Unaudited)

For the three months ended March 31, 2010 and 2009

Three months ended

March 31, March 31, 2009
OPERATING ACTIVITIES
Net loss for the period $ (792,527) $ (291,389)
Add items not involving cash:
Amortization of property and equipment 11,291 4,094
Amortization of intangible assets 5,500 -
Stock based compensation 228,994 30,987
Changes in non-cash working capital items
Sales tax and other receivables (28,509) (6,222)
Prepaid expenses (39,618) 7,952
Accounts payables and accrued liabilities (30,935) 46,086
(645,804) (208,492)
INVESTING ACTIVITIES
Acquisition of property and equipment (70,925) (12,540)
Capitalized patent costs (6,000) (3,760)
Redemption of term deposit 500,000 -
423,075
FINANCING ACTIVITIES
Shares issued from private placement - 260,356
Subscriptions received from private placement - 25,000
Proceeds from exercise of warrants 64,400 -
Proceeds from exercise of options 33,093 -
Share issue costs - (13,270)
97,493 272,086
INCREASE (DECREASE) IN CASH AND CASH (125,236) 47,294
CASH AND CASH EQUIVALENTS, beginning of period 2,069,807 18,690
CASH AND CASH EQUIVALENTS, end of period $ 1,944,571 § 65,984
SUPPLEMENTAL NON-CASH DISCLOSURE
Shares issued for debt settlement $ 10,000 $ -

ISee3D’s free cash flow improved by nearly $2 million compared to the same period of 2009.

The improvement in cash flow was mainly due to the impact of the private placement done in
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December 2009. ISee3D intends to spend up to $1 million during 2010 to add to and strengthen
its patents. ISee3D’s primary goal for 2010 is to generate licensing revenue flow by the end of

2010.

Financial Asset / Liability Classification Subsequent
Cash Held for trading Fair value
Short term investment Held to maturity Fair value
Receivables Loans and receivables Amortized cost
Accounts payable and accrued liabilities Other financial liability Amortized cost

Basis of Presentation and Going Concern

The ability of the Company to continue as a going concern and to realize the carrying value of
its assets and discharge its liabilities when due is dependent on future events including raising
and maintaining adequate capital from either shareholders or outside lenders to finance future
development activities. There is no certainty that these or other strategies will be sufficient to

permit the Company to continue beyond March 31, 2010.

These financial statements do not reflect adjustments that would be necessary if the going
concern assumption were not appropriate. If the going concern basis was not appropriate for
these financial statements, then adjustments would be necessary in the carrying value of assets

and liabilities, the reported expenses and the balance sheet classifications used.

Accounting Principles and Use of Estimates

The accompanying unaudited interim financial statements of the Company are prepared in
accordance with Canadian generally accepted accounting principles for interim financial
statements. These interim financial statements should be read in conjunction with the
Company’s annual audited financial statements dated December 31, 2009. All material
adjustments which, in the opinion of management, are necessary for a fair presentation of the
results for the interim periods have been reflected. The results for the three month period ended
March 31, 2010 are stated utilizing the same accounting policies and the methods of application
of those policies are consistent with those reflected in the Company’s most recent annual
financial statements, but these interim figures are not necessarily indicative of the results to be

expected for the full year.

10



Property and equipment

Automobile 30% declining balance
Equipment 30% declining balance
Leasehold Improvement — Straight line over the term of the lease (3 years)

Intangible assets

Intangible assets are comprised of Intellectual Property and a series of patent
applications. They are recorded at cost and amortization will be provided annually,
commencing when the Company starts generating related revenue, based on straight line

method over their estimated useful lives as follows:

Patents 10 years

The intangible assets are recorded and are reviewed for impairment when the events of

changes in the circumstances indicate the carrying values will not be recoverable.

Future Accounting Changes

International financial reporting standards (“IFRS”)

In addition to the above new accounting pronouncements, the Canadian Accounting
Standards Board ("AcSB") in 2006 published a new strategic plan that will significantly
affect financial reporting requirements for Canadian companies. The AcSB strategic plan
outlines the convergence of Canadian GAAP with International Financial Reporting
Standards (“IFRS”) over a five-year transitional period. In February 2008 the AcSB
announced that 2011 is the changeover date for publicly accountable enterprises to use
IFRS, replacing Canada's own GAAP. The date is for interim and annual financial
statements relating to fiscal years beginning on or after January 1, 2011. The transition
date of January 1, 2011 will require the restatement for comparative purposes of amounts
reported by the Company for the year ended December, 2010. While the Company has
begun assessing the adoption of IFRS for 2011, the financial reporting impact of the

transition to IFRS cannot be reasonably estimated at this time.

11



Cash and Cash equivalents

2010 2009
Cash and cash equivalents is comprised of:
Cash $ 235,316 $ 569,807
Funds in trust 209,255 -
Term deposit, maturing in April 2010,
bearing interest at 0.25% per annum 1,500,000 1,500,000
$ 1,944,571 $ 2,069,807

Short-term investment

The Company invested in a one-year cashable open term deposit maturing on March 1st,
2010. The term deposit may be changed by the Company. Interest will be received at

prime-linked variable per investment date at a rate of 0.30% per annum.

Property and Equipment
March 31, 2010

Cost Accumulated Net book value
Computer Equipment $ 145,004 $ 49,710 $ 95,294
Office Furniture 20,688 9,792 10,896
Equipment 54,142 2,031 52,111
Automobile 7,865 295 7,570
Leasehold improvement 8,919 356 8,563
$ 236,618 $ 62,184 §$ 174,434

December 31, 2009

Cost Accumulated Net Book Value
Computer Equipment $ 145,005 $ 41,985 $ 103,020
Office Furniture 20,688 8,908 11,780
$ 165,693 $ 50,893 $ 114,800

12



Intangible Assets

March 31, 2010

Cost Accumulated Net hook value

Intellectual property $ 220,000 $ 15,156 $ 204,844
PCT patent 26,035 - 26,035
$ 246,035 $ 15,156  $ 230,879

December 31. 2009

Cost Accumulated Net Book Value

Intellectual property $ 220,000 $ 9,656 $ 210,344
PCT patent 20,035 - 20,035
$ 240,035 $ 9.656 $ 230,379

The Net Book value of the intangible assets has increased since the corporation continues
to file PCT patents.

Accounting Policies

The Canadian Accounting Standards board has confirmed January 1, 2011 as the changeover
date for Canadian publicly accountable enterprises to start using International financial
Reporting Standards (“IFRS”) as issued by the International Accounting Standards Board. IFRS
uses a conceptual framework similar to Canadian GAAP but there are significant differences in

recognition, measurement and disclosures.

The plan addresses the impact of IFRS on accounting policies and implementation decisions and
business activities. A summary status of the key elements of the changeover plan is included in
this MD&A dated May 31* 2010. The IFRS changeover plan is progressing as outlined and no

significant changes to the plan have been made from what was disclosed.

Expected IFRS accounting policy

Componentization
IAS 16 property and equipment (“IAS 16”) reinforces the requirement under
Canadian GAAP that requires that each part of property, plant and equipment that has a
cost that is significant in relation to the overall cost of the item should be depreciated
separately. The Corporation will adopt this revised accounting policy with respect to

componentization of property and equipment on transition to IFRS.
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Intangible Assets

Intangible assets are initially recorded at cost. Indefinite life assets are not amortized
while assets with finite lives are amortized on a straight-line basis to nil over their
estimated useful lives. Expected IFRS accounting policy No significant changes have

been identified from the Corporation’s current accounting policy.

IFRS transition

With regards to IFRS transition, the Corporation has thoroughly analyzed the optional
exemptions available under IFRS 1 First-time Adoption of International Financial Reporting
Standards (“IFRS 17). The decisions about the optional exemptions available under IFRS 1 are
preliminary at this time. The decisions about accounting policy choices available under IFRS 1
and other individual IFRS standards will be disclosed throughout 2010 as they are reviewed by

the Audit Committee and finalized. Training to affected employees, management, board of

directors and the Audit Committee will continue to progress during the course of the year.

Key activities

Status

Accounting

policies and

Identification of differences in
Canadian GAAP and IFRS
accounting policies; Selection of the
Corporation’s ongoing IFRS policies;

The Corporation has identified
differences between accounting
policies under Canadian GAAP and
accounting policy choices under

implementation Selection of the Corporation’s IFRS 1 | IFRS, both on an ongoing basis and
.. First-time Adoption of International with respect to certain choices

decisions Financial Reporting Standards available on conversion, made in
(“IFRS 17) choices; Development of | accordance with IFRS 1; The
financial statement format; Corporation will continue to progress
Quantification of effects of change in | towards the quantification of the
initial identified differences and choices

throughout 2010.

IFRS 1 disclosures and 2010
financial statements.

Infrastructure Development of IFRS expertise. The Corporation has provided

Financial reporting

expertise

training for key employees and
stakeholders. Additional training will
be ongoing until full adoption in
2011.

Business activities

Financial covenants

Identification of impact on financial
covenants and business practices;
Completion of any required
renegotiations/changes by the third
quarter of 2010.

The Corporation has analyzed the
contractual implications of IFRS on
any financing relationships and other
arrangements.

14




Business activities
Compensation

arrangements

Identification of impact on
compensation arrangements;
Assessment of required changes by
the third quarter of 2010.

The Corporation has analyzed any
compensation policies that rely on
indicators derived from the financial
statements.

Control activities

For all accounting policy changes
identified, assessment of Internal

The Corporation has analyzed any
issues with respect to ICFR.

Internal control over Controls over Financial Reporting

(“ICFR”) design and effectiveness
implications; Implementation of
appropriate changes by the second
quarter of 2010.

financial reporting

For all accounting policy changes The Corporation has analyzed any
identified, assessment of Disclosure issues with respect to DC&P.
Controls and Procedures (“DC&P”)
design

Control activities
Disclosure controls

and procedures

and effectiveness implications;

Implementation of appropriate
changes by the second quarter of
2010.

Controls and Procedures

Disclosure controls and procedures within the Corporation have been designed to provide
reasonable assurance that all relevant information is identified to its Disclosure Policy
Committee to ensure appropriate and timely decisions are made regarding public disclosure.
Internal controls over financial reporting have been designed by management, with the
participation of the Corporation’s President and Chief Executive Officer (“CEO”) and Chief
Financial Officer (“CFO”), to provide reasonable assurance regarding the reliability of the
Corporation’s financial reporting and its preparation of financial statements for external
purposes in accordance with GAAP. The Corporation will file certifications, signed by the
President and Chief Executive Officer (“CEO”) and the Chief Financial Officer (“CFO”), with
the Canadian Securities Administrators (“CSA”) upon filing of the Corporation’s Annual
Information Form. In those filings, the Corporation’s CEO and CFO will certify, as required by
National Instrument 52-109, the appropriateness of the financial disclosure, the design and
effectiveness of the corporation’s disclosure controls and procedures and the design and
effectiveness of internal controls over financial reporting. The Corporation’s CEO and CFO also
certify the appropriateness of the financial disclosures in the Corporation’s interim filings with
securities regulators. In those interim filings, the Corporation’s CEO and CFO also certify the

design of the Corporation’s disclosure controls and procedures and the design of internal

15



controls over financial reporting. The Corporation’s Audit Committee reviewed this MD&A,
and the audited consolidated financial statements, and the Corporation’s Board of Directors

approved these documents prior to their release.

Management’s report on disclosure controls and procedures

Management, with the participation of the Corporation's CEO and CFO, assessed the
effectiveness of the Corporation's disclosure controls and processes and concluded, as at
March 31, 2010, that such disclosure controls and processes were effective to provide
reasonable assurance that: material information relating to the Corporation was made
known and information required to be disclosed by the Corporation in its annual filings,
interim filings and other reports filed or submitted by the Corporation under securities
legislation was recorded, processed, summarized and reported within the time periods

specified in securities legislation.

Management’s report on internal controls over financial reporting

Management, with the participation of the Corporation’s CEO and CFO, assessed the
effectiveness of the Corporation’s internal controls over financial reporting. Based on
that evaluation, management and the CEO and CFO have concluded that, as at March 31,
2010, the Corporation’s internal controls over financial reporting were effective to
provide reasonable assurance regarding the reliability of financial reporting and the

preparation of financial statements for external purposes in accordance with GAAP.

Changes in internal controls over financial reporting

There have been no changes to the Corporation's internal controls over financial
reporting during the first three months of 2010 that have materially affected, or are

reasonably likely to materially affect, its internal controls over financial reporting.
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Management & Directors

*  Dwight Romanica— CEO, Chairman of the Board of Directors
Throughout his career Mr. Romanica has worked extensively with public companies. He
has proven experience and a successful track record serving on boards, raising capital
and managing growth.

*  Tom Mitchell — Director and Chief Technology Officer
Mr. Mitchell is the founder of ISee3D and the inventor of the Company’s core
technology. Director of a number of early stage tech companies as well as a director of a
Credit Union.

*  Tom Dalrymple— Chief Financial Officer
A financial professional for 26 years. A Chartered Accountant, Mr. Dalrymple through
his career has been CFO of a large conglomerate operation with sales of $500 million
and developed a career of guiding developing Companies from start-up stages to thriving
enterprises.

* Jolyon Burton — Director
Mr. Burton is a co-founder of Bloom Burton & Co. and serves as its CEO and Head of
Investment Banking. Prior to founding Bloom Burton & Co., Mr. Burton spent six years
at Dundee Securities Corporation, leading their Healthcare & Biotechnology Investment
Banking Group.

* Helen Kim — Director
Ms. Kim represents the interest of SoftForum and Hyundai LCD of South Korea in
North America. Ms. Kim brings a wealth of vision and opportunity to the Company
through her extensive association with world renowned technology development and
manufacturing concerns worldwide.

* Ilya Sorokin— Director
Mr. Sorokin is the Founder and President of ActForex Inc., a Wall Street business active

in the Forex markets.
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