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Dear Ms. Hoffman:

This letter is in response to your March 7, 2003 letter to Christopher Wheeler and the accompanying
bar complaint filed by Eliot Bemnstein. As you would expect, Mr. Wheeler and Proskauer take this
matter very seriously. Obviously, if you need any further information or documentation, we welcome
the opportunity to assist in that regard.

Before addressing the specific allegations contained in the bar complaint, we believe that it is
important to provide you with the factual background that gave rise to Mr. Bernstein’s allegations.
The complaint relates to an attorney-client relationship between Proskauer and several corporations
bearing the name “Iviewit,” of which Mr. Bernstein was a principal. Mr. Wheeler and numerous
other Proskauer attorneys represented Iviewit as general corporate counsel from approximately
December 1998 through May 2001, when Proskauer withdrew from its representation due to Iviewit’s
nonpayment of Proskauer’s legal bills. During this two and a half year relationship, approximately
twenty Proskauer attorneys in two of its national offices, including Mr. Wheeler, performed a vast
array of corporate, securities, restructuring, and refinancing work for the Iviewit entities.

Iviewit fell victim to the same plague that affected many “dot.com” companies during this time
period -- a lack of funding. As a result, Iviewit suffered financial problems, and amounts owed to
Proskauer continued to grow. Ultimately, Iviewit owed Proskauer a total of almost $370,000 for
legal services by the time Proskauer ceased to represent it. When Iviewit was unable to arrive at a
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satisfactory payment arrangement, Proskauer filed a lawsuit in May 2001 in Palm Beach County
Circuit Court (the “Litigation”) seeking to collect its attorneys’ fees. The action is entitled Proskauer
Rose LLP v. Iviewit.com, Inc. et al., Case No. CA 01-04671 AB (the “Litigation™), and is currently set
for trial before the Honorable Jorge Labarga on May 28-29, 2003. A copy of the Amended
Complaint filed in the Litigation is attached hereto as Exhibit 1.

On January 28, 2003, after the Litigation had been pending for over 21 months, Iviewit sought leave
to assert what it contended was a $10 billion counterclaim, raising allegations similar to those
contained in Mr. Bernstein’s bar complaint. A copy of the proposed counterclaim is attached hereto
as Exhibit 2. The Court denied Iviewit’s motion for leave to amend by order dated February 4, 2003,
a copy of which is attached as Exhibit 3. Mr. Bernstein’s bar complaint followed on the heels of that
denial.

Although the bar complaint purports to be sworn to under penalty of perjury by Mr. Bernstein, Mr.
Bernstein’s deposition was taken recently in the Litigation. At that time, Mr. Bernstein offered sworn
testimony of what he described as a conspiracy to steal his technology, which, according to Mr.
Bernstein, was set in motion by Mr. Wheeler, along with such alleged co-conspirators as Mr.
Rubenstein, Iviewit’s former President (Brian Utley), special counsel at the nationally known law
firm of Foley & Lardner (William Dick), and another lawyer Freviously employed by the law firm
Meltzer, Lippe, Goldstein & Schlissel, LLP (Raymond Joao).' According to Mr. Bernstein’s sworn
testimony, this plot -- all the members of which Mr. Bemstein was never able to consistently identify
-- involves an alleged death threat made by Iviewit’s former President and Chief Operating Officer,
which, as Mr. Bernstein testified, has caused him to fear for his life and, as we will show below, has
caused Mr. Bemnstein to believe that Proskauer is “evil.”

Obviously, there was no murder plot, no conspiracy, and no attempt on the part of anyone to injure
Mr. Bernstein or his business. We point this out only to highlight the rather extreme and unfounded
nature of the accusations leveled against a whole host of attorneys, at several law firms throughout
the United States. We respectfully suggest that, viewed in context, the bar complaint is simply an ill-
advised litigation tactic that is utterly devoid of any factual or legal support.

L The Issues Raised in the Bar Complaint

As far as we can discern from Mr. Bernstein’s bar complaint, he appears to raise four main issues.
They are summarized below, and our response is noted.

A. Patent Work: Mr. Bernstein alleges that Proskauer mishandled certain patent work.
To the contrary, as we show below (see Section III), there is overwhelming testimonial and
documentary evidence showing that Proskauer simply never performed patent work for Iviewit.

! Mr. Bernstein also filed similar complaints with the New York Departmental Disciplinary Committee against Messts.
Joao and Rubenstein. Those complaints are currently pending.
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Iviewit’s patent work was handled entirely by other law firms. Whether there were any errors or
omissions with the patent work is immaterial. Proskauer simply did not perform that work.

B. Misrepresentations: Mr. Bernstein alleges that Mr. Wheeler misrepresented: (i) Brian
Utley’s background while recommending him for a position with Iviewit; (ii) patent attorney William
Dick’s background; (iii) that Raymond Joao was a Proskauer attorney; and (iii) that Kenneth
Rubenstein was a Proskauer partner when he was not. As will be shown below (see Section IV),
none of these accusations have any merit.

C. Conflicts of Interest: Mr. Bernstein alleges that Proskauer: (i) represented other clients
with a conflict of interest to Iviewit; (ii) failed to disclose the prior representation of Brian Utley; and
(iii) somehow improperly accepted Iviewit stock during the course of performing services for it. The
reality is there was no conflict in Proskauer’s representation of Iviewit, and while the Proskauer firm
accepted shares of stock that were offered by Iviewit, we are aware of no ethical prohibition to
accepting stock under such circumstances. (see Section V, below).

D. General Work: Mr. Bemstein alleges that Proskauer: (i) engaged in unnecessary and
duplicative work; (ii) redacted information from billing statements; and (iii) lacked competence,
diligence, and failed to communicate with Iviewit. Quite to the contrary, the deposition testimony
and documentary evidence prove that Proskauer’s representation of Iviewit was in full compliance
with all ethical standards and otherwise of the quality to be expected of a national law firm. (see
Section VI, below).

IL. Proskauer’s Representation of the Iviewit Companies

The work performed by Proskauer for Iviewit for over two and a half years was quite substantial, as it
involved over twenty Proskauer lawyers in two of its national offices. Eliot Bernstein and his father,
Simon Bemnstein, initially approached Mr. Wheeler in late 1998 to secure Proskauer’s services in
forming corporations to manage, market, and facilitate the sale of a form of computer imaging
technology. During the two and a half years when Proskauer represented the Iviewit companies,
Proskauer acted as general corporate counsel and was responsible for, among many things, corporate
formation, securities work, restructuring, and refinancing. Indeed, Proskauer’s files for its
representation over two and a half years fill 17 cartons. The work was complex and vast, and
Proskauer’s statements attached hereto as Exhibit 4 paint a clear picture of the type of demands made
by Iviewit — all of which were carried out to the satisfaction of Iviewit’s principals, including Mr.
Bernstein.

Not only is there no documentary evidence to support the allegations made by Mr. Bernstein in the
bar complaint, Mr. Bernstein’s claims are squarely contradicted by the testimony of former principals
of Iviewit, several of whom ran the day-to-day operations of the Iviewit entities. Brian Utley,
Iviewit’s former President and COQ, Raymond Hersh, Iviewit’s former CFO, and Gerald Lewin,
CPA, a former member of the board of directors, have all testified in depositions in the Litigation that
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they were satisfied with Proskauer’s services, and that Iviewit did not pay the bills subject to the
pending Litigation because of Iviewit’s financial problems.

III. Proskauer Did Not Perform Patent Work For Iviewit

Mr. Bernstein’s bar complaint is replete with allegations concerning alleged improper patent work.
Both Proskauer attorneys and corporate representatives of Iviewit have confirmed under oath that .
there is no truth to any of these assertions. Rather, Iviewit’s patent work was performed by
Raymond Joao, who at the time was employed by Meltzer Lippe, and thereafter by William Dick of
Foley & Lardner. This is confirmed by the depositions taken during the course of the Litigation,
including that of Iviewit’s former President and COO, Brian Utley, who testified that “Rubenstein
and Mr. Wheeler, I’ll repeat, had nothing to do with the patents. . . .” (Deposition of Brian Utley
(“Utley Dep.”) at 150-9).

When asked to opine as to the veracity of an interrogatory answer submitted by Mr. Bernstein during
the course of the Litigation which suggested that Proskauer played a role with respect to Iviewit’s
patent work, Mr. Utley was unequivocal in his response:

Q. The answer to [Eliot Bernstein’s] Interrogatory 20 in Subparagraph
Roman Numeral XI, 11, it says: “Chris Wheeler agreed to investigate
charges that Rubenstein and the name J-O-A-O, which I think is Joao. . ..
[w]ere forging and changing patent documents and leaving inventors off
patents. Wheeler and Utley suggest using their friend William D-I-C-K,
and then it looks like it’s cut off, Foley & Lardner to correct the gross
negligence uncovered in Rubenstein/Joao work.”

How do you respond to that statement?

A. Well, Rubenstein was never involved in any of that work.
Q. Is that a misrepresentation?
A. That’s a misrepresentation.
Q. Were there any charges by you or anyone at Iviewit that Joao was forging
and changing patent documents and leaving inventors off patents?
No.
Id. at 83-15.

Gerald Lewin, a certified public accountant and principal of the CPA firm of Goldstein, Lewin &
Company in Boca Raton testified similarly. He testified that he was initially approached by Eliot
Bernstein’s father, Simon Bernstein, who is also Mr. Lewin’s neighbor, and asked to be a consultant
for the Iviewit entities. (Deposition of Gerald Lewin (“Lewin dep.”) at 7-14). Mr. Lewin agreed and
ultimately became a member of Iviewit’s board of directors. Jd. at 9-1. Mr. Lewin introduced Eliot
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and Simon Bernstein to Mr. Wheeler at Proskauer, after the Bernstein’s asked Mr. Lewin for a
referral to a national law firm to represent the Iviewit entities. Id. at 8-3.

Like Mr. Utley, Mr. Lewin testified that Proskauer did not perform patent work for Iviewit and that
the patent work was handled by other law firms. Id. at 10-25; 17-16; 50-8. Mr. Lewin also testified
that, as a member of the board of directors, he never heard anyone complain that Proskauer did work
improperly for Iviewit (Zd. at 15-3), that he was never aware of any problems with Proskauer’s bills
(/d. at 19-19), and that the only reason why Proskauer’s bills were not paid was because Iviewit had
financial problems. Id. at 14-17.

Kenneth Rubenstein, who was also deposed in connection with the Litigation, could not have been
clearer as to the scope of Proskauer’s representation:

Q. Did you ever opine with regard to the validity of any patent applied for or
received by Iviewit.com?

A Like I say, I was not in any way involved with getting patents for Iviewit.
Q. What were you involved with, if you were, with Iviewit?

A. The only thing I did for Iviewit is I referred them to another patent lawyer.
Q. And who is that?

A A guy named Ray Joao.

Q. And where did Mr. Joao work?

A I believe he was working at the time at my former law firm, Meltzer
Lippe

(Deposition of Kenneth Rubenstein (“Rubenstein dep.”) at 23-4).

Finally, it should be noted that Proskauer’s invoices also confirm that Proskauer did not perform
patent work. Rather, Proskauer’s role was limited to referring the patent work to other law firms.
Thus, regardless of whether Mr. Bernstein is pleased or displeased with the patent-related services
provided to Iviewit, Proskauer simply did not provide those services. In short, Mr. Bernstein’s
accusations that Proskauer somehow performed patent work at all, much less performed patent work
improperly, is demonstrably false.

IV.  No Misrepresentations Were Made To Eliot Bernstein

In his complaint, Mr. Bernstein alleges that Mr. Wheeler somehow misrepresented the credentials of
several people to Iviewit, most notably Brian Utley, Iviewit’s former President and COO. According
to Mr. Bernstein, Mr. Wheeler misrepresented the background of Mr. Utley in order to induce Iviewit
to hire him.





































