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THIS MESSAGE AND ITS EMBEDDED FILES INCORPORATED HEREIN CONTAIN INFORMATION THAT IS
PROPRIETARY AND CONFIDENTIAL PRIVILEGED INFORMATION. IF YOU ARE NOT THE INTENDED
RECIPIENT, YOU ARE PROHIBITED FROM READING, OPENING, PRINTING, COPYING, FORWARDING, OR
SAVING THIS MAIL AND IT'S ATTACHMENTS. PLEASE DELETE THE MESSAGE AND ITS EMBEDDED FILES
WITHOUT READING, OPENING, PRINTING, COPYING, FORWARDING, OR SAVING THEM, AND NOTIFY THE
SENDER IMMEDIATELY AT 561.364.4240. IF YOU ARE THE INTENDED RECIPIENT, YOU ARE PROHIBITED
FROM FORWARDING THEM OR OTHERWISE DISCLOSING THESE CONTENTS TO OTHERS, UNLESS
EXPRESSLY DESIGNATED BY THE SENDER. THANK YOU!

[. Introduction

Iviewit and its affiliates did not fall into problems due to anything to do with dot.com
companies nor market conditions and in fact this was a small part of Iviewit’s anticipated
revenues. lviewit is a technology company with technologies believed to be worth
billions of dollars. Ilviewit has fallen into trouble from a host of criminal activities,
including but not limited to attempted patent theft. Further attempts to cover up such
crimes with frivolous and fraudulent lawsuits by our former attorney Mr. Wheeler and
attempts to Bankrupt the Company by former management referred to the Company by
Mr. Wheeler. These actions came on the heels of investigations into the criminal
activities, which will become apparent as the Bar of Florida revues the attached evidence
and rebuttals from both P. Stephen Lamont and Eliot Bernstein. The lawsuits and
bankruptcy actions are forms of harassment that have caused the Company, its
shareholders, investors and employee’s tremendous loss and put our Intellectual
Properties at risk of being lost over a 20 year period.

We submit as evidence Exhibit A, which is the Counter Claim filed by attorney Steven
Selz, Esq. of the State of Florida. The Counter Claim, which is the basis of much of the
Florida Bar complaint against Respondent, was completely ignored, as were rebuttals to
the specific allegations contained therein. Although the Respondent hinges his response
on allegations that Mr. Eliot Bernstein is somehow a conspiracy theorist, competent and
licensed attorney Mr. Selz, with the help of yet another competent and licensed attorney
Caroline Prochotska Rogers, Esq., filed the Counter Complaint after a thorough review of
the parole evidence contained in part herein. We urge the Bar of Florida to read the
Counter Complaint in its entirety as it was not rejected based on its merits in Judge
Labarga’s court, but simply because it took to long to get a response on file. Part of the
reason was due to the amount of evidence Mr. Selz had to sift through to assess the full
scope of the Conspiracy and partially because it took the Company many months to find
documents that had been destroyed from the Company’s records and computer files by
Respondent and his management team. At yet the urging of another most competent
attorney, Michele Mulrooney, Esq., the Company was urged to file complaints against all
the legal perpetrators of such crimes with the State Bar Associations they belong to.

A brief overview of the events that have harmed the Company will help as you sift
through the mountains of evidence contained herein. It was in 1998 that lviewit, through
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its accountant, Gerald Lewin, referred Iviewit to Proskauer Rose and Mr. Albert Gortz,
Kenneth Rubenstein, Raymond Joao and Christopher Wheeler, to protect and secure the
technologies discovered by Eliot Bernstein, Zakirul Shirajee, Jude Rosario and Jeffrey
Friedstein, by securing for the Company patents. After a thorough review by Mr.
Rubenstein, Proskauer took on the role of securing patents for lviewit, Mr. Rubenstein
acting as both lead patent counsel and in an Advisory Board capacity, as well as, a
shareholder through Proskauer Rose stock ownership of 2.5% in lviewit. It is the
Companies contention that Mr. Rubenstein was hired at this very moment in time by
Proskauer Rose by Mr. Wheeler after learning of the value of the lviewit technologies,
Proskauer at that time did not have an Intellectual Property division for multimedia
technologies for its 200-year history and suddenly it hired the entire Meltzer Lippe
Goldstein and Schlissel patent department. Further, Rubenstein was brought in to
Proskauer Rose to monetize the Iviewit processes, not to inure benefit to Proskauer and
their clients but for Iviewit and their investors. Mr. Rubenstein as patent counsel to a
number of major patent pools and their clientele has the lviewit technologies currently
being used on a number of products for hardware, software, DVD’s, multimedia and
chips and lviewit has not received a dollar of license from companies using it and many
of them under NDA'’s drafted and secured by Mr. Wheeler.

Mr. Wheeler brought into the Iviewit companies, patent teams, he brought in
management, he brought his clients, he brought his investors, he was in meeting after
meeting selling the technologies and he billed Iviewit approximately $800,000 and he
now tries to say under deposition that he hardly knows Iviewit and it’s technologies. Mr.
Rubenstein, his partner, under oath denies knowledge of the Companies in his deposition
and when confronted with evidence of his involvement and billings with his name in
them pleads a COIl and other nonsense defenses and Judge Jorge Labarga has demanded
him back to the deposition to answer the questions he refused in the first deposition,
evidence will be produced throughout to advance these claims that Mr. Rubenstein has
committed perjury in his deposition. It is interesting to note that when Mr. Rubenstein
was summoned for deposition Proskauer Rose claimed that he had absolutely NOTHING
to do with Company and had no knowledge and therefore should not be deposed, a
review of the evidence contained herein will show far more involvement than NOTHING
and an attempt to cover up his involvement, as any involvement on his part would spark
massive Conflicts of Interests. Mr. Wheeler likewise under deposition and in statements
to the Florida Bar has claimed that Proskauer Rose did NO patent work for Iviewit, and
when confronted with the billings regarding meeting after meeting regarding the patents
or licensing of the patents, denies recall of what and whom the billings are with and
denies any further notes on such patent bill entries that he cannot recall. He cannot recall
why he contacts Kenneth Rubenstein on numerous occasions and bills for such to Iviewit.
Mr. Wheeler and Mr. Rubenstein both under deposition are unsure if a Conflicts Check
was even run on lviewit and lviewit is unaware that any check was done nothing was
ever presented to the Company regarding such.
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They take on representation of Iviewit for nearly a year with no retainer agreement in
place and they hide billings from this period that still remain missing, even in their
frivolous billing dispute. We submit to the Bar of Florida the following piece of evidence
drafted by Mr. Wheeler himself and referring to patent counsel Kenneth Rubenstein.

Christephar &. Wheeler

Member of the Firm

I Direct Dial 541.995.4702

cwheeler@proskauer.com

April 26, 1999

Mr. Richard Rossman

Lewinter and Rossman

16255 Ventura Blvd.. Suite 600
Encino, CA 01436

Re: iviewit, Inc,
Dear Richard:
Under separate cover [ have forwarded you a revised Confidentiality Agreement.

Ass you know we have undertaken representation of iviewit, Inc. (iviewit”) and are helping them
coordinate their corporate and intellectual property matters. In that regard, we have reviewed
their technology and procured patent counsel for them. We believe the iviewit technology is far
superior to anything presently available with which we are familiar, Iviewit has filed a
provisional patent application on a method for providing enhanced digital images on
lelecommunications networks, We are advised by patent counsel that the process appears novel
and may be protected by the patent laws. While in all matters of this sort, it is far to early to
make any final pronouncements, we do believe that there is an extremely good prospect that
iviewit will protect their prncvs.\'mvh is novel and_superior to any other format which we have

seen.

Very truly yours,

Christopher C. Wheeler

CCW/gh

0B894/40017-001 BRLIB1/227137 w1 04/22/9% 03:57 PM (2743}
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1 Company Certificate as Exhibit to opinion, et cetera,

et cetera. There were more - I would imagine they

L]

3 werdg corporate matters. We wouldn't heve opined - we
L

4 never opined to the intellectual property.
Wheeler’s deposition p.200:

20 Q. S0 you never made any representation bo
21 any party with regard to amything concerning s
22 iwventionm or the process cor however we're going o
23 describe this particular zoom and pean or enlargement
24 without pixilation?
5 A, Ho, mo. I mean, what would I hawve saide
FEN SCHAMZER & ASSOTIATES, INC. (054) 9232-2680

1 What you see is what you get. Lock at - this L5 what
] we heve, and this is what the company intends to do.,

3 [«B Was there ever any represenration mede

4 that you can recall that the technology, to the extent
L1 that it was going to be protected or was in a soon to

g PO e TOIM, WouLD D compensated by rovalties

7 almost imrediately? K

A, Mo,

=

Wheeler’s deposition p.102-103:

We submit an opinion from Mr. Wheeler with regards to a technology evaluation that
was done by Real 3D for Mr. Wayne Huizenga. It was submitted to the head of the
Investment Group for the lviewit accountant, what is interesting to note is that Mr.

Wheeler refers to the technology as “our” technology?

Confidential Page 4 of 722 4/30/2003



Lorraine Christine Hoffman, Esq.
Assistant Staff Counsel

The Florida Bar

File No. 2003-51, 109(15C)

JUL 23 1999 17:17 FR PROSKAUER ROSE

PROSKAUER ROSE LLP

July 23, 1999

VIA FAX

Mr. Cris V. Branden

Huizenga Holdings, Inc.

450 East Las Olas Blvd., Suite 1500
Ft. Lauderdale, FL 33301

Dear Cris:

561 241 T145 TO BE94HADDITOB1H41 P.03-09

2255 Glades Road

Suite 340 West

Boca Raton, FL 33431-7360
Telephone 551.241.7400
Elsewhere in Florida
800.432,7746

Fax 561,241.7145

Christopher C. Wheeler
Member of the Firm

Direct Dial 561.995.4702
cwheeler@proskauer.com

NEW YORK
LOS ANGELES
WASHINGTON

Per our discussion, enclosed please find Evaluation Feedback and proposed Confidential Term
Sheet. Please note the last sentence of the Evaluation Feedback. We view this as a validation of

our technology and an indication of Rea 3D's intent to move forward.

Best regards.

Cordially,

Christopher C. Wheeler

CCWigb

0894/40017-001 BRLIB1/236644 v1

e
o

07/23/99 04:53 PM (2743)

Once it was determined that the concepts were “novel” a term for patents to deem them
new ideas, Mr. Wheeler took stock in the Company and assured the Company that Mr.
Rubenstein as lead counsel of several leading patent pools (i.e. MPEG and DVD) would
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put the Iviewit concepts in such pools and the royalties would be paid to the Company in
the millions annually, in addition to their clients payments for usage. Mr. Wheeler then
took the technologies to another friend client, Mr. Ferguson the CEO of Boca Research, a
client of his, who then referred us to Real 3D (a consortium of Intel, Silicon Graphics, Inc
and Lockheed). A Board member of Boca Research, a Mr. Gerald Stanley was the CEO
of Real3D and he was brought in to analyze the applications as one of the leading
imaging experts in the world. After telling the Company that Mr. Rubenstein had secured
patents, Mr. Stanley and then Real 3D signed NDA'’s drafted and negotiated by Mr.
Wheeler, and Mr. Wheeler arranged for a meeting at Real 3D to disclose the patent
processes to a team of technologists from Real 3D. The meeting took place after Mr.
Stanley had come to Mr. Wheeler’s office for a presentation and was astounded by what
he saw, he could not believe his eyes and at Mr. Wheeler’s urging the meeting at his
offices was set up, approximately 10-15 engineers spanning every form of imaging,
video, gaming and 3D applications were brought in by Mr. Stanley to review the
technologies.

Several days before the meeting we had requested Mr. Wheeler and Rubenstein to
procure the patents for review by the inventors and Respondent claimed that Mr.
Rubenstein and his underling Mr. Joao, were holding them in the NY office of Proskauer
Rose and they would be sent overnight mail. Well they never arrived and on the way to
the meeting Mr. Wheeler assured the Company that they were on file for the three
inventions; imaging, video and a combination of the two that had been disclosed to Mr.
Rubenstein and Mr. Joao. With no patents we drove to Orlando for this meeting and both
Joao and Rubenstein who were supposed to telephonically attend the meeting as patent
counsel were missing. Any form of communication could not reach them and the
Company grew alarmed as we pulled up to the meeting.

Mr. Wheeler assured us that he could represent our patents and act as “pseudo” patent
counsel as he had been interfacing with Kenneth Rubenstein and Raymond Joao, but
when the meeting started and the technologies were presented, Simon Bernstein —
Chairman of the Board of lviewit, was weary of releasing the patent processes without
patent counsel or proof that patents for all the processes indeed existed. The Company
refrained from disclosure of the video processes even though Mr. Wheeler begged the
inventors to tell the processes assuring us that his NDA protected us and that it was a
large waste of time that would make him embarrassed with his friends if we wasted their
time. Simon Bernstein held fast in his decision and the meeting continued without
certain disclosures. After viewing the processes with approximately 15 engineers, Mr.
Stanley asked his lead technologist, Rosalie Bibona to opine on the value if the processes
indeed were “novel” as Mr. Wheeler represented. What she and the other engineers said
was that if “novel” the imaging process would be worth billions annually as it would
apply to every known form of digital imaging and graphics. The video process they said
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was the “holy grail” of video and would be used in every form of video transmission and
thus was “priceless”. The combination of the two processes they claimed would lead to
an all-new field of video/imaging, again “priceless”. With this evaluation complete, we
drove back and Mr. Wheeler claimed that his best friend Brian Utley would be a perfect
fit for the Company to help secure the patents and work with Mr. Rubenstein and Mr.
Joao and he told us he was one of IBM’s leading engineers and had developed the AS400
and the PC. He told us they sat on the Board of FAU together and that his last employer
Mr. Monte Friedkin was also on the Board and was completely satisfied with Utley’s
performance.

Iviewit and Real 3D entered into an agreement drafted by Wheeler that was leading to a
more defined licensing agreement when Intel (a 10% minority owner) bought out Real
3D and it is the Company’s contention that as the Company was acquired the Company’s
patent pending technologies got acquired with it and landed on the chip. Mr. Rubenstein
has negotiated technology transfers with Intel and this is a conflict that was never
disclosed when we engaged him, as with many of his clients there are major conflicts of
interest that were never disclosed and will be evidenced throughout. It is imperative to
note that if the Respondents defense that they did no patent work and Rubenstein does
not know the Company are proven false, the Conflicts of Interest for the Respondent, Mr.
Rubenstein and Proskauer Rose are overwhelming in number.

Upon return from this trip to Real 3D, the patent arrived at Mr. Bernstein’s home and it
was quite a shock as only one patent was contained in the parcel for the imaging process.
Grave concern was raised and Mr. Joao and Mr. Rubenstein were contacted and Mr. Joao
said he was in the process of filing the video patent and would need to again receive
disclosure of the ideas from the inventors. Mr. Rubenstein opined that there was no need
to worry that patents were based on date of invention and not on date of filing. We
learned much later that this was only true in the US and not in many foreign countries.
What was also apparent was that the inventors were not all listed on the patent and Mr.
Rubenstein, Mr. Joao and Respondent had told us earlier that until their immigration
status was complete they could not be listed as inventors, and thus we hired Proskauer to
get their status expedited. About this time at Mr. Bernstein’s home a series of break-ins
occurred at which Mr. Wheeler suggested taking all patents, drafts and related documents
to his office for safe keeping, which Mr. Bernstein complied with.

As will be evidenced in this rebuttal, we had in February 1999 prior to the Real 3D
meeting found that Mr. Rubenstein and Mr. Joao were NOT listed at Proskauer Rose as
Mr. Wheeler had represented, and when a search was done on Martindale they were
found to be working at the firm of Meltzer Lippe Goldstein and Schlissel of Mineola NY
and Rubenstein was also listed at a one Baer Marks & Upham. When confronted with
this finding in February of 1999, Mr. Wheeler claimed that Rubenstein and Joao were in
transition and that Mr. Rubenstein was almost a partner and Mr. Joao was following but
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had some loss ends at MLGS to finish up and asked if in the interim a retainer with that
firm could be secured for Mr. Joao’s work. What we did not know is that 5-6 partners of
Meltzer Lippe’s patent team had suddenly been hired by Proskauer Rose and that Mr.
Joao was the only one left. We have recently found out that not even this is true as Joao
states in his Bar Action response to the State of New York that he had transferred in 2/99
to Meltzer Lippe Goldstein and Schlissel. One need ask, why would Kenneth Rubenstein
who had transitioned the entire patent department of Meltzer Lippe Goldstein and
Schlissel to Proskauer Rose when confronted with a product that had significant value to
almost everyone of his clients, refer the matter out to Meltzer who had no patent
department left and had just almost to the day Rubenstein claims he referred us to
Meltzer, had hired Raymond Joao. In light of his new position with Proskauer and his
need to bill hours, Mr. Rubenstein instead of turning the patent filing work over to his
other partners from Proskauer, mysteriously refers the matter out, to a man who now
claims that lviewit is infringing on his patents. The Company was dismayed at the
request as it burdened us with two law firms and Proskauer had already taken stock in
Iviewit and was waiving payment were MLGS wanted a @$5,000 retainer for Mr. Joao’s
services. Mr. Wheeler assured the Company that it would be a very short time until
Proskauer would employ Mr. Joao, so the Company complied.

Mr. Wheeler then circulated a resume for Mr. Utley to Eliot Bernstein who circulated it
to other members of the Company, the Board and investors, for review. The resume, as
will be evidenced in this rebuttal, contained many false statements and when we
researched Mr. Utley’s background with his prior employer, after it was found that he
was stealing patents from the Company, we were shocked at the gross misrepresentations
that were uncovered as we are sure the Florida Bar will be, whereby at his last employer
he was fired over patent disputes. Mr. Wheeler (as evidenced in Mr. Utley’s own
deposition) had full knowledge of this past patent problem with his former employer
Monte Friedkin whom Mr. Wheeler knows personally as well. Nonetheless, without
hindsight and trusting Mr. Wheeler’s representation of Mr. Utley, we hired Mr. Utley
who began working with Mr. Joao, Mr. Rubenstein and the Respondent to secure patents
for the Company.

Wayne Huizenga and his son Wayne Huizenga Jr. were excited at the news from Mr.
Rubenstein, and Real 3D, and Mr. Wheeler who had referred them, attended many of the
meetings where the technologies were displayed which led to the initial investment by
Mr. Huizenga. Mr. Wheeler at those meetings was constantly assuring the Huzienga
investment team that the patents were in place and being handled by the esteemed Mr.
Rubenstein. Mr. Huizenga based on Mr. Wheeler’s representations then invested the
seed $500,000. The Company appeared to be on its way to a billion dollar venture.
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09/10/9% C WHEELER 2.00 Conf with Mr. Brandon; conf with Mr. Brandon;
conf with Mr. Rubenstein; transmittal of
> materials To Mr. Rubenstein; Call to Mr. Joao

Several months after the initial investment, Mr. Utley and Mr. Wheeler came to the
Board and suggested starting a service business that would process images and videos for
customers. This had been an early idea of the Companies that was rejected once it was
determined that we would be a technology license Company and thus we had designed
the Company to be suited for such patent license models as was suggested by several
Board members who had backgrounds in technology companies. Mr. Wheeler assured
the Company that with his clientele from Proskauer Rose and Mr. Utley’s contacts from
IBM, they would have customers to fill encoding service labs worldwide. That while we
waited for the patents to get approved that we were missing a major opportunity and that
he would be able to secure additional funds from Mr. Huizenga’s group. He said the cost
to setting up some companies would be nominal and that it would pose no risks.

We submit the following evidence for review:
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————— Original Message-----

From: James F. Armstrong [mailto:jarmstrongl@home.com]
Sent: Saturday, July 22, 2000 11:08 AM

To: Christopher C. Wheeler {E-mail)

Subject: iviewit

Importance: High

Dear Chris,

| will be back in Boca on Tuesday, Wednesday and Thursday of next week (7/25-7/27). As we
discussed, | have prepared a draft of the letter that you agreed to send to your partners, a one
page flyer describing our services, and prepared copies of the CD-Rom for your distribution.
Finally, I've also reviewed your client list and made note of some of the most promising
relationships.

Are you available for a brief meeting on Wednesday to review these items and to establish goals
for this initiative? If Wednesday is not convenient, | do have available time on both Tuesday and
Thursday. Please call me on Monday or respond via email.

Thanks for your help!
Sincerely,

-Jim

James F. Armstrong
VP Sales & Marketing
iviewit.com, LLC.

Cell: 561-866-2042
Email: im@iviewit.com

Northeast Offices
126 Buttonwood Drive
Fair Haven, NJ. 07704
Voice: 732-747-1448
Fax:732-747-5569

Home Office

One Boca Place

2255 Glades Road
Suite 337 West

Boca Raton, FL. 334231
Voice: 877-484-8444
Fax:561-999-8810

Incoming mail is certified Virus Free.
Checked by ANVG anti-virus system (http:/fwww_grisoft.com).
Version: 6.0.459 / Virus Database: 258 - Release Date: 2/25/2003

Confidential Page 10 of 722 4/30/2003



Lorraine Christine Hoffman, Esq.
Assistant Staff Counsel

The Florida Bar

File No. 2003-51, 109(15C)

Dear Colleagues,

As a firm. we are in a unique position to impact the effectiveness of the Internet and to
profit from the same. The firm of iviewit.com, Inc. is one of my clients and Proskauer,
Rose, LLP. isa 2.5% sharcholder. 1have worked closely with iviewit, for the past 18
months, establishing and fine-uning their corporate structure. My objective with this

letter is o introduce you to this forward-thinking company and to ask [or your support
and assistance.

The Internet is quickly evolving from a text-based medium that users have been forced to
read, into a multimedia platform that users can begin to experience. The importance that
this evolution has to e-commerce has been likened to the impact felt by television when it
was embraced as a marketing and communications tool. iviewit’s intellectual property
positions them as a leader in the streaming video, streaming audio and virtual imaging
online markets. Their technologies have broad ranging applications for many different
industries including: entertainment, auctions, education. healthcare and retail.

Because of the extensive applicability of iviewit’s products, the vast majority ol
Proskauer’'s client relationships represent potential clients for iviewit, Please join me as [
endeavor o introduce my clients (o iviewitand, in the process, help those clients o gain a
competitive advantage through the utilization of iviewit’s technologies. Please contact
me with any opportunities that you identify and [ will arrange an introduction to a
member of iviewit's management team. [ have enclesed a descriptive flyer from iviewit
and a multimedia CD-ROM that will serve as an introduction to iviewit. Additional
information can be found at their website, www.iviewil.com.

Thank you for yvour time and attention. [ look forward to working together to help this
valued client and to further enhance the value of our equity pesition in iviewit,

Sincerely,

Christopher C. Wheeler

Outgoing mail is certified Virus Free.
Checked by AVG anti-virus system (http://www. grisoft.com).
WVersion: 6.0.439 / Virus Database: 238 - Release Dale: 2/25/2003

It is interesting to note that not a single client of Proskauer Rose or Brian Utley even
though many were under NDA’s secured by Wheeler, have ever paid Iviewit, although
many of them now utilize many of Iviewit’s processes.

Mr. Wheeler began setting up the Companies for the operations and then came to the

Board members stating that Mr. Huizenga would not make further investment unless the
inventors assigned the patents to a Company. This statement concerned the Board
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members and everyone was concerned that this would put the patents at risk in the event
of a Bankruptcy or a lawsuit and Mr. Wheeler assured the Board and several consultants
brought in to analyze his structure that he had developed a plan that would protect the
patents in any of these circumstances, as he would set up a holding company to hold the
patents and several operational companies to handle the encoding. This plan of his was
to cost the Company very little to set-up, (refer to the Proskauer bills to see the enormous
cost and complexities) as several people took issue with the rationale of setting up so
many Companies. It was resolved that upon Mr. Wheeler’s advice, although we will later
submit evidence that his own Proskauer Rose partner had advised him to have the
inventors license the Company, that this structure was implemented. It is of interest to
note that Mr. Wheeler is the first person trying to sue the Company that holds the patents
in the Proskauer lawsuit he references in his response to the Bar and gain access to the
Intellectual Property he was hired to protect, even though he has no bills evidenced with
the Company that holds the patents, Iviewit Holdings, Inc.

Once his structure was set up, he went to Mr. Huizenga for more investment, whereby
Mr. Huizenga wanted a review of the patents. Mr. Stephen Filipek, Esq. contacted Mr.
Wheeler whereby a meeting was set up at the offices of Proskauer Rose in New York
with Mr. Utley, Mr. Rubenstein, and Mr. Joao to review the patents. Upon his return, Mr.
Cris Brandon of Huizenga Holdings contacted Mr. Bernstein and informed him that Mr.
Filipek’s review came back negative and that he was very concerned that the patents in
no way covered the inventions we had invented and he had invested in. Mr. Wheeler was
summoned and he contacted Kenneth Rubenstein and Mr. Joao who assured him that Mr.
Filipek did not understand the patents on his first read and that everything was all right
and could be explained. A meeting was set up with Huizenga and Mr. Wheeler, Mr.
Utley and Simon Bernstein went to the Huizenga group and were sent back with a no to
further investment. Mr. Wheeler then contacted Mr. Eliot Bernstein with Mr. Utley
claiming that the reason for Mr. Huizenga not investing was due to his fathers attack of
one of the Huizenga principles and nothing to do with the patents, and they urged Mr. E.
Bernstein that if he did not fire his father immediately from the Board that Huizenga
would not participate. Eliot refused such request and wanted further investigation into
the patent problems.

It was at this point in time that through another Wheeler referral, Maurice Buchsbaum,
later Board Member and Employee of Iviewit that another friend of Mr. Wheelers was
brought in to invest in the Company, Stephen Warner of Crossbow Ventures. Mr.
Buchsbaum was also an advisor to the Crossbow fund with his offices in their West Palm
office and Mr. Wheeler assured the Company that they would do a thorough patent
review with Mr. Rubenstein and Mr. Joao before investing in the Company. In short
order, after seeing the technology only once and relying on statements made by Mr.
Wheeler who attended and led the meetings, they committed to an investment in the
Company. Mr. Wheeler, Mr. Buchsbaum and Mr. Utley assured the Company that the
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patents were being analyzed by Crossbow Ventures patent counsel as part of their due
diligence and as standard fiduciary responsibilities to their investors, with
Rubenstein/Joao. Mr. Wheeler opined that the review was concluded and that the patents
were fine and an investment was then secured by Crossbow Ventures. Mr. Wheeler
handled this series of transactions for the Company.

Mr. Eliot Bernstein and several board members were not content with a simple verbal
assurance and wanted to review the patents and what was found was that like Mr. Filipek,
the substance of the patents seemed altered and in fact, the patents were altered by Mr.
Joao, which will be evidenced later in the rebuttal as true, before being filed with the
patent office, which constitutes not only fraud against Iviewit but fraud against the US
Patent office. Mr. Bernstein demanded explanations to this phenomenon and what
followed is even more bizarre. Upon reviewing the patents, it was determined that they
were all filed at different times then was represented, that they were all still missing
inventors (which when Mr. Bernstein researched Mr. Rubenstein’s claim that foreigners
could not be listed, he found evidence to the contrary) and that the content had been
changed from what he and the inventors had disclosed and signed patents for. Even after
Mr. Rubenstein/Joao were confronted with the fallacy of their statement that foreigners
could not be listed as inventors, they still failed to properly amend the patents, although
they had the inventors Shirajee and Rosario sign such invention forms. As will be
evidenced, Mr. Utley upon questioning suddenly re-reviews the patents he had been
working on with Mr. Joao and writes Raymond Joao a letter stating that there were major
missing items in the patents and suggests with Mr. Wheeler that a friend of theirs, Mr.
William Dick of Foley and Lardner be brought in to analyze and correct the work of Mr.
Joao/Rubenstein.

Mr. Wheeler and Mr. Utley make representation that the work of Joao is inadequate as
will be evidenced in the rebuttal in taped conversations, and that Mr. Dick and Foley and
Lardner can correct the errors. Mr. Dick is NOT represented as having been the attorney
who was involved in past patent malfeasances with Mr. Utley at his former employer by
either Mr. Wheeler or Mr. Utley, the Company would not learn this until Mr. Utley’s
deposition in the Proskauer vs. Iviewit case. With imminent patent filing dates looming
the Company retains Foley and Lardner to begin correcting Mr. Joao and Mr.
Rubenstein’s faulty filings and undertake a series of disclosures with all the inventors to
new patent attorney’s put in place by Mr. Dick from Foley and Lardner. Foley’s analysis
was that the problems could be rectified and that therefore Mr. Wheeler opined that there
would be no need to pursue Raymond Joao on charges, as evidenced in the taped
conversations, which will later be exhibited.

After several months of work, Mr. Utley confronts Mr. Eliot Bernstein with a set of blank

signature pages to sign for the new patents. Mr. Bernstein accompanied by Mr. James
Armstrong refuses to sign blank pages at which time Mr. Utley begins to get upset and
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points to several large 3 ring binders and claims that there is no time for Mr. Bernstein to
review as they have to be filed by midnight. Mr. Bernstein refuses further and Mr. Utley
demands signatures and refuses to turn over the patent binders to Mr. Bernstein. Mr.
Bernstein advises Mr. Armstrong that he is going to take the binders from Mr. Utley and
if Mr. Utley tries to stop him, to restrain him until the police can be contacted. Mr.
Bernstein then grabs the patent binders from Utley and Mr. Armstrong notifies Mr. Utley
to stand down or else we would contact the police at which point Mr. Bernstein has his
secretary, Jennifer Kluge photocopy the binders. Mr. Armstrong and Mr. Bernstein then
leave the office to review such patents. Mr. Bernstein contacts Foley and Lardner where
he finds that patents are not due until the following day at midnight. Mr. Armstrong and
Mr. Bernstein begin an all night review of the patents and what they find is astonishing.
First, they find the patents fraught with mathematical errors. Second, that the inventors
have been switched and changed from what was told to Foley and Lardner and that Mr.
Utley has replaced inventors with himself. Third, that the patent content and titles had
been changed from what was disclosed to the Foley and Lardner team. We did not
however, without hindsight, know that the reasons for these errors was due to other
patents being written into Mr. Utley’s home address with the correct formulas, with Utley
listed as sole inventor, not assigned to the Company with Foley and Lardner having
procured such fraudulent documents, so the errors seemed to be mistakes at the time.

Mr. Utley, Mary Viadero and Martha Manteconn, (Mary and Martha former employees
of Mr. Utley’s at Diamond Turf Lawnmower where they were all fired for past patent
malfeasances) began a massive shredding of documents at this point.

Upon this discovery of massive mistakes by Foley and Lardner, Mr. Bernstein and Mr.
Armstrong went to Simon Bernstein and Maurice Buchsbaum two Board members with
evidence of the wrongdoings. It was determined that taped meetings should be held with
representatives of Foley and Lardner, Christopher Wheeler of Proskauer Rose, Mr. Utley,
Eliot and Simon Mr. Bernstein and Mr. Armstrong to confront the problems and
allegations. Copies of these transcripts will are attached as exhibits to this rebuttal from
meetings held 7/31/00 Exhibit E, 8/2/00 Exhibit F and 8/4/00 Exhibit G. After listening
to these attorney’s excuses for these errors, it was requested that Foley and Lardner
execute a letter stating the liabilities that they may have caused so that the Board and
Investors could be notified of such potential damages. At this point it is clear that despite
deposition statement to the contrary from both Mr. Utley and Mr. Wheeler, they were
fully cognizant of such errors from both the Joao/Rubenstein filings and the Foley and
Lardner filings.

Investigations began around this point in time by Mr. Bernstein into the entire state of
affairs that Mr. Wheeler and his cohorts had put the Company in. Of course this was
going to take time and Mr. Bernstein was involved in major licensing deals in California.
Mr. Bernstein at this time was also notified by Maurice Buchsbaum that further patent
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malfeasance may have been occurring by Mr. Utley and Mr. Dick and that several patents
not in the Company’s possession may have been illegally been transferred into Mr.
Utley’s home address, without assignment to the Company, with Mr. Utley listing
himself as the sole inventor, with Foley and Lardner representatives aiding and abetting
this crime. This crime would not only be against Iviewit if true, but a direct fraud on the
US Patent Office.

We submit as evidence and will further expand on this document throughout the rebuttal
the following patent applied for by Mr. Utley which is for the core imaging technology
mathematics, that he claims he invented, sent to his home address and that he further
failed to assign to the Company, although his sworn deposition testimony is that no
patents were in his sole name and no patents were not assigned to Iviewit.
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. Ary, E'I.'lo. B7103/123

U.S. PROVISIONAL PATENT APPLICATION
for

ZOOM AND PAN IMAGING
DESIGN TOOL

Invantors:

> Erian G. Utley
1930 SW 8" Swreat
Boea Raton, FLORIDA 33486
Citizenship: L&,

FOLEY & LARDMER

Attorneys at Law

777 E. Wisconsin Avenua
filveaukes, Wisconsin 53202
(4141 271-2400
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05707 VIEWIT.COM PATENT STATUS REPORT

INVENTOR/ SERIAL NO./ FILED/ISSUE

TITLE MATTER __ PATENTEE COUNTRY _ PATENT NO. _ DATE ASSIGNEE
Coiitie e e Wb 3 F - — - — . -a s P —
Zoom and Pan Imaging Usinga  P020 Brian Utley United States iz i assigne
Digital Camera (fka 122) 25?25,'3%?14— U;}Iﬁ;m(} Rt dSS_lgrlLd.
Zoom and Pan Imaging Design ~ P021 Brian Utle United Stz iz i ign

_ y nited States  Serial No. Filed Not assigned.

Tool (tka 123) — 60/233,341  00/1
Blukely, Sckolotf, Taylor & Zafinun 3

In another instance to be evidenced later, is another application procured the same way
for Zoom and Pan on a Digital Camera in which Utley claims sole inventorship for and is
for a technology that now exists on almost all digital cameras known commonly now as
“Digital Zoom”.

Further Respondent and his partners interfered with client Warner Bros. and AOLTW
that led to the end of several prominent accounts and a potential 20M investment, as will
be evidenced. It should be understood that the Company was mainly run and operated by
Mr. Wheeler, his hand picked patent attorneys (Raymond Joao, Kenneth Rubenstein,
William Dick), his hand picked management team (Brian Utley, Maurice Buchsbaum,
Raymond Hersh and Michael Reale), his investment referrals (Crossbow Ventures and
Tiedemann/Prolow Group) and his client referrals. Mr. Wheeler in his deposition and his
statements to the Bar of Florida feigns that he hardly knew the technology and many
other ridiculous statements, considering the number of meetings he oversaw, business
plans he controlled and distributed and opinions and technical evaluations he preformed
and billed for. lviewit’s technologies were a part of his everyday life as you will see
from the volumes of billings submitted and yet he acts as if he has forgotten what the
Company was all about. Mr. Wheeler was running and controlling the Company in all
facets of its operations and Intellectual Properties, the evidence is overwhelming. The
only regret the Company, its shareholders and investors have, is that we placed our trust
in him. It is utterly disgusting that he now tries to say that his firm was not involved in
the patents, it clearly emphasizes his greed and desire to steal such technologies from
those that entrusted him. The perjured statements throughout his own deposition are
testimony that he is willing to do anything to steal these technologies he was entrusted to
protect.

One must ask oneself while reading through the evidence, why if Mr. Wheeler has

referred all this competent help to procure and secure patents for Iviewit, why the patents
are in a state that few that have reviewed them can say anything but they are fraught with
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problems. Mr. Wheeler consistently lambastes Mr. Bernstein as being a conspiracy
theorist, when it takes just a matter of sifting through the evidence and asking the simple
question of how with this much control over the Company, can the Company and its
assets be in such a state of disarray? Why are documents missing? Why are patents not
covering their scope and missing? Why are patent attorneys making mistakes in math?
Why are patent attorneys writing patents into managements name without assignment or
knowledge of the Company? Why are patent attorneys central to Company’s
technologies and advisors of the Company now denying that they have ever heard the
name of the Company when the billings are replete with references of their name? Why
have securities been transacted without Board approval or documents? Why are
management members stealing highly proprietary equipment with patent processes to
investors who are also Board members in violation of all fiduciary responsibilities? Why
under deposition do we find many instances of perjury by management and the attorneys
involved? Why are key billings missing from the lawyers that provided the services?
Why have fraudulent patent documents been submitted to the US Patent office? Why are
Copyrights billed for by attorneys completely missing and never filed? Why are the
Companies technologies now in use in the following applications (DVD’s, Digital
Cameras, Computer Chips, Medical Imaging, Graphics Software, Set Top Boxes and
hosts of other items) with no royalty payments to the Company? Why did Proskauer
Rose run out and hire a patent department replete with someone to head it that is an
expert in the exact science lviewit’s patents cover? Why does one of the Company’s
patent attorneys have 50+ patents in his own name since meeting the Company? This
and much more can and will be answered throughout this rebuttal in one simple name,
Christopher Clark Wheeler.

It was these malfeasances when uncovered that led to Iviewit’s lead investor pulling
funding on the Company and causing the Company massive damages. It is these actions
all coordinated by Mr. Wheeler that are putting the patented technology at severe risk
with the Patent Offices worldwide and stand to cost the lviewit investors billions of
dollars in revenues on applications already in use, as well as, the IRS tax revenue on such
license fees. These allegations are not fly by night allegations but have many witnesses
to the malfeasances and have been reviewed by many prominent law firms and lawyers,
which have resulted in the filing of a Criminal Conspiracy charge that was submitted by
the Company’s attorney Steven Selz, Esq. against Proskauer. The complaint was
submitted to the Bar with the Proskauer rebuttal and herein as Exhibit A. It is interesting
to note that although submitted by Proskauer as some form of evidence they clearly do
not deal with one single aspect of the complaint. The allegations are not the result of Mr.
Bernstein’s conspiracy theory as the Respondent’s reply to the Bar would have it, but are
the culmination of a thorough and exhaustive two year review of the documents and
evidence that follows. Mr. Bernstein did not draft the charges of the Civil Conspiracy; a
competent and certified lawyer of the Florida Bar, Mr. Steven Selz, Esq. did this with
input from a variety of other lawyers including Caroline Prochotska Rogers, Esqg. and the
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CEO of lviewit, P. Stephen Lamont whom is also a graduate of Columbia Law. Mr.
Bernstein was a Founding Inventor, Board Member and Secretary for the Companies,
whom has facilitated the evidence from the Company to competent, registered attorneys
for analysis and it was their filing of the Counter Claim that alleges Civil Conspiracy.
The witnesses to refute the Respondents claims are numerous and come from mainly
legal, finance and accounting professions from the most respectable firms of these
professions, we urge the Florida Bar to contact these most respected individuals whom
have been submitted prior as witnesses.

We will now present the evidence to these allegations and are sure the Florida Bar will
find that Mr. Wheeler has conspired in several instances to steal the Companies
technologies and continues to cause harm to the Companies and its shareholders. In
particular and as you will note throughout their depositions and Bar responses, it is
apparent that their main form of defense is in hurting Mr. Bernstein, the main inventor,
destroying his life (which they have successfully achieved) and stealing from him and
others the inventions and their royalties. The only other defense is that while reviewing
these documents and the actions that you will forget that this is real as it will appear as a
scene from Pulp Fiction but remember that peoples lives are being destroyed over this,
that a Company and its employees have all been hurt and finally shareholders and
investors monies have been absconded with.
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Il. Malfeasances in the transfer of lviewit securities handled by Mr. Wheeler
through Proskauer Rose, to a referral of Mr. Wheeler’s, with no Board or
investor approval which leads to the end of the Proskauer/lviewit
relationship. Mr. Wheeler’s hand picked management team of Utley, Reale
and Hersh are also terminated for same.

The Company will start with the point in time that malfeasances of Mr. Wheeler’s came
into light. Mr. Wheeler and Mr. Utley were caught transferring securities and attempting
to transfer the patent assets to a friend of Mr. Wheeler’s, a one Tiedemann/Prolow, and it
is here that Proskauer began to take actions to harm the Company and a cover-up began.
We submit as evidence from Donald Kane who at the time he joined Iviewit as a Board
Member was a managing partner at Goldman Sachs, responsible for the technology
sector. Mr. Kane sent the following email message regarding the illegal transfer of
securities between lviewit and a referred friend of Mr. Wheeler’s Tiedemann/Prolow, that
did not have any documentation signed for the transfer of the funds nor was ever
presented to the Board. The concern amongst Board members of such decision without
consulting either the Board and the Investors, is what ultimately led to the Company’s
current troubles with Proskauer. This transfer led to the entire Board of Directors to later
resign, fearing repercussions from the potential liabilities from this transfer and other
liabilities caused by Mr. Utley and his hand picked management team. Mr. Utley was
fired with the rest of the Wheeler/Utley management team and the Company truly
suffered, as Mr. Wheeler never appeared at another Board meeting, although requested
by several members to explain his actions in these malfeasances from the period of
2/2001 through 4/2001.

As the Wheeler/Utley management team was fired, it is three employees direct testimony
that management came in with a briefcase of cash, they said was from an investor, tried
to bribe such employees to give them patent processes, trade secrets and steal corporate
proprietary computers which contained the “patents secret sauce” and then proceeded to
steal such machines and take them to a company partially owned by Mr. Prolow, who
was acting as an lviewit Board member at the time, which also is conflict with his
fiduciary responsibilities to the Company.

We submit to the Bar the following evidence from Mr. Donald Kane a Board member at
the time this was written. He refers to Mr. H. Hickman Powell of Crossbow Ventures an
approximately 4 million dollar investor in the Company also being concerned, and asks
Mr. Bernstein to speak with Alan Epstein, Esq. of the most respectable law firm of
Armstrong Hirsh Jackoway Tyerman and Wertheimer in Los Angeles, regarding the
potential implications of such illegal and improper transfer of such securities.
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-----Original Message-----

From: Donald Kane [mailto:dg_kane@msn.com]
Sent: Sunday, March 18, 2001 6:39 AM

To: Eliot |. Bernstein

Subject: RE: Board meeting on the 3rd

Elliot,

| spoke to Hank yesterday and will do so again today. The company is in
a difficult position and the common shareholders risk losing the company
to the preferred investors. Here are my thoughts:

2. The company has supposedly accepted money from a new
investor group without proper documentation/approval on the
terms and conditions with Hank or the board. You need to talk to
Alan Epstein about this process. | am very uncomfortable with what
| am hearing about management.

And we submit from Wheeler’s deposition the following statements that deny that Mr.
Kane is referring to a transaction handled by Mr. Wheeler to his friend and his referral
Mr. Bruce Prolow and the investment firm of Tiedemann/Prolow. From the point of this
email forward, Mr. Wheeler made no contact with the Company and failed to appear at
the remaining Board meetings to explain his actions and instead has gone on a course of
suing the Company to cover-up these actions:
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207
1 business plan that was produced or that you were
— 2 involved with, did it contain representations
3 concerning intellectual properties?
i 4 A. We weren't intimately involved in the
5 business plan, so0 I really don't recall the latest
6 reiteration. No.
7 Q. Do you know if Ken Rubenstein was ever
8 listed as an advisor to the board of directors or an
' 9 advisor to iviewit in any documents?
10 MR. TRIGGS: Object to the form. By whom?
11 Q. (By Mr. Selz) Do you know if Ken
12 Rubenstein was listed --
: ) 13 A. In any documents?
14 Q. -- by iviewit or - in any documents that
15 were submitted to any third parties as an advisor or
16 was represented as an advisor to the board?
I 17 A. Not - not that I'm aware of.
18 Q. What was the last business plan for
19 iviewit that you can recall seeing?
20 A. Well, I don't recall. I don't -- I
21 actually don't recall the last business plan. I mean,
22 the reason is, everything kept cn changing so much.
| 23 Q. Was there ever any problem with
: 24 errorleOUSly 155Ued STOCK Or anything Of that nature
k"‘ 25 you're familiar with?

KEN SCHANZER & ASSOCIATES, INC. (954) 922-2660
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1

208

A, Idon't - I have no recollection of it.

L.
p.207-208 Wheeler Deposition

shareholders themselves. And I don't dmow whac the

final Prolow memey was, I LOLAK boe final Prolow

moesey was perhaps 200 Eo 3500, 000 or something ela

-

Q. Well, I don't mean we've addressed Prolow
yet, 80 --

F: Well, you did ask me the guesticn.

. Yeah. T did. You've right. 5o yvou dem't

really have a total that you Eigured between these

ArCAINtE?
——

KEN SCHRANZER & ASSOCIATES, INC. (954) $33-2880

A Mo, I didn't focus on it.

p.93-94 Deposition Christopher Wheeler

And further from his deposition
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as

1 a, Olay .

“ 2 A And I'm not S0 sure everyooa participated,
3 but to a great extent, mamy did,
4 Q. Mow, Bruce Prolow was ancther individual

5 who you indicated - Prolow, rather, was an individus)
N

& you indicated also invested?

7 . Wall, he had & group. I mean, he was a
B porsco introduced to the compary, but be - he -- T
9 don't know bow his money came in, © don't know how -
i was -- Don't kwow if it came in from one or two
11 1IVeStoTs Or Whatever
I
12 ME. TRIGES: Just do this, If this will
i . . N .
(- 13 spesd us up, the question was asked I think is
14 something about whether Bruce Prolow puk MOy
15 in. Just - he wants yoo to answer Che question

that he's asking, and it will speed us up if you

17 just answer the question he's asking

** A I desi'e bmow.
I

19 Q. Ckay. Do you know how much money came in

20 Erom Mi Troae
_'* B Ho.

a2 o, Were you imvolved in preparing the

23 transacTIRTT Do s WLt DEars Lo any tunding

24 Ehat Mr. Frolow provided to iwiewit?
U

' I I can't remerber.

HEN STHAWZER & ASSOCTATES, INC. {954) 923-2660

Now the Company will submit evidence that Mr. Wheeler was fully aware of the
Tiedemann/Prolow investment and further that he had without Board approval drafted
documentation regarding a proposed merger/acquisition regarding a Tiedemann/Prolow
Company with lviewit. These are the billings from Proskauer regarding these
transactions and all overseen by Mr. Wheeler over a several month period and only
represent a sample of the total billings for these transactions.
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09/14/00 C WHEELER .75 Arrange for presentation to Mr. Prolow
0s/22/00 € WHEELER 1.00 Arrange for follow up with potential investor
Applestein
08/25/00 C WHEELER .50 Follow up on prospective investors
05/26/00 C WHEELER 1.50 Attend Board meeting; follow up on question of

recapitalization; arrange for transmittal to
new investors

0s8/27/00 C WHEELEER 1.50 Conf with Mr. Assaf; conf with Mr. Bernstein;
Conf with Mr. Prolow; conf with Mr. Utley

09/28/00 C WHEELER 1.00 Call to Mr. Prolow; conf with Mr. Utley

09/28/00 C WHEELER .50 Conf with Mr. Prolow

09/28/00 C WHEELER .25 Arrange conf call as to financing

09/29/00 C WHEELER 2.50 Conf with Mr. Prolow and Mr. Utlev; conf. with
Prolow, Utley, Hersch, Buschbaum, et al re
technology;

09/29/00 C WHEELER .25 Call from Mr. Prolow

09/25/0¢ C WHEELER .50 Meeting with Mr. Utley; review of status of

potential investment

10/02/00 C WHEELER .50 Follow up on conference call; call ko Mr. Prolew
10/03/00 C WHEELER 1.00 Conf with Mr. Utley; conf with Mr. Utley; call
te Mr. Prolow
10/03/00 C WHEELER 2.00 Conf eall with Mr. Applestein, Mr. Prolow, Mr.
Utley, Mr.Hersh, et. al.; conf with Mr. Hersh
10/03/00 C WHEELER .50 Cenf with auditors
10/03/00 C WHEELER .25 Set up conf with investors
10/11/00 C WHEELER .50 Conf with Mr. Prolow
10/12/00 C WHEELER .50 Conf with Mr. Utley
10/12/00 C WHEELER .25 Conf with Mr. Utley
10/13/00 C WHEELER .50 Conf with Mr. Utley re investors and

confidentiality agreement
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10/198/00 C WHEELER 1.25 Conf with Mr. Prolow re offer; conf with Mr.
Utley; conf with Mr. Utley; conf with Mr.
Prolow

10/23/00 C WHEELER .50 Conf with Mr. Prolow re proposed investor

140/23/00 C WHEELER .50 Conference w/B.Utley

10/26/00 C WHEELER 1.00 Conf with Mr. Prolow; conf with Mr. Utley; conf
with Mr. Reed re trademark and copyright
matters '

10/31/00 C WHEELER .50 Cconf wicth Mr. Ucley; conf with Mr. Rubenstcein;

Conf with Mr. Utley re financing

11/01/00 ¢ WHREELER .25 Conf with Mr. Utley re financine and re Mr.
Rubenstein
11/03/00 C WHEELER .50 Call to Mr. Utley; conf with Mr. Utley re
funding;
11/03/00 C WHEELER .50 Review of stoack grant requests
11/05/00 ¢ WHEELER 1.00 Conf with Mr. Utley; conf with Mr. Prolow re
investors
11/06/00 C WHEELER .50 Conf with Mr. Utley re investors
11/0%/00 ¢ WHEELER .75 Conf with Mr. Utley re financing; call to Mr.
Assaf; conf with Mr. Ucley re Mr. Rubenstein
11/08/00 J ZRMMAS .50 Preparation of receipt for iviewit minute books
to be loaned to company; complile minute books
for pickup.
11/09/00 ¢ WHEELER .75 Conf with Mr. utley re funding ; conf with Mr.

Assaf re funds; call to Mr. Prolow
11/09/00 C WHEELER .50 Conf with Mr. Prolew; conf with Mr. Utley

11/10/00 D THCOMPSON II .50 Telephone conference with Attormey C. Wheeler
re bridge financing; Follow-up re same.

11/10/00 C WHEELER .50 Conf with Mr. Utley re financing

11/21/00 C WHEELER .25 Call from Mr. Prolow

11/22/00 C WHEELER .25 Call to Mr. Prolow

11/28/00 C WHEELER .50 Conf with Mr. Utley re financing

12/01/00 C WHEELER .50 Conf with Mr. Hersh; arrange transmittal of
business plan to prospective investors
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12/01/00 C WHEELER .25 Review of correspondence and documents
12/01/00 C WHEELER .50 Additional review of documents and
correspondence
12/08/00 C WHEELER -25 Conf as to opinion and bridge loan
12/15/00 C WHEELER +25 Conf with Mr. Prolow re financing
12/15/00 C WHEELER .25 Call to Mr. Prolow
12/21/00 € WHEELER .50 Conf with Mr. Utley
12/22/00 € WHEELER .25 Conf with Mr. Utley
12/29/00 C WHEELER -50 Conf with Mr. Prolow re financing
.01/05/01 C WHEELER .50

Conf with Mr. Prolow re status of new financing

01/09/01 D THOMPSON II .25 Conference with Attorney Mara Lerner Robbins re

offering.

AT fAam fAa = emeeae -

01/10/01 C WHEELER 1.00 Follow up on term sheet for Tiedemann investment

01/11/01 © WHEELER 50 Conf with Mr. Hersh; arrangs for fellow up on

investment by Prolow

-

01/11/01 M ROBBINS 1.75 Inter-office conference with C. Wheeler re:

Prolow term sheet. Meeting with D. Thompson
re: contents of term sheet; preemptive rights;
anti-dilution rights. Telephone conference
with R. Hersh re: Prolow note and warrant
offering. Review Alpine documentation re:
anti-dilution and presmptive rights.

01/12/01 C WHEELER -50 Arrange for follow up on investigation; check on

status of documentation for Prolow leoan

01/12/01 M ROBBINS 1.25 Review certificate of designation re:
anti-dilution provisions. Review investor
rights agreement re: breemptive rights. Meeting
with R. Hersh re: 5600,000 private offering.
E-mail to D. Thompson re: term sheet.

01/15/01 D THOMPSON 17T +50 Conference with Attorney Mara Lerner Robbins re

investment issues.

01/15/01 C WHEELER .50 Follow up on status
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01/16/01 M ROBBINS 2.50 Preparation of Tiedemann Prolow subscription
documents. Telephone conferences with R.
KHersh.

01/17/01 D THOMPSON II 2.00 Review and revise Subscription Booklet,
Convertible Mote and Warrant for Tiedemann
offering.

01/17/01 M ROBBINS 3.50 Draft and preparation of Warrant Agreement .
Draft and preparation of Convertible Promissory
Note. Modifications to Subscription Documents.
Memo to D. Thompson. Telephone conferences
with R. Hersh.

A Famlan = mea—oo o
01/18/01 D THOMPSON II .75 Conference with Attorney Mara Lerner Robbins re
reorganization and stock issuances.

01/18/01 M RCBBINS 3.50 Preparation of subscriptien agreement,
convertible note and warrant. Meeting with D.
Thompson re: comments to Tiedemann investment
documents. Inter-office conferences with Q.
Coleman re: risk factors. Meeting with Rocky
Thompson re: stock split. Inter-office
conference with A. Levy re: stock split.

01/23/01 C WHEELER -50 Meeting with principals of Internet train
01/23/01 ¢ WHEELER 1.00 Meeting with Mr. Utley and Gayle Coleman
01/23/01 C WHEELER -50 Conf with Mr. Utley re follow up

01/23/01 M ROBBINS 1.75 Review file re: share exchange with minority

iviewit Technologies stockholders. Telephone
conference with R. Hersh re: Tiedemann Prolow
offering. Meeting with R. Hersh re: same.
Modifications to offering documents,

01/23/01 G COLEMAN 2.00 Conference with B. Utley and C. Wheeler. Draft
letter of intent. Telephone conferences with
B. Utley. Revise letter of intent. Forward

same .
01/24/01 C WHEELER 1.00 Conf with Mr, Utley; revise letter of intent
01/24/01 C WHEELER 1.00 Revision of document
01/24/01 M ROBBINS 1.50 Modifications to Tiedemann Prolow investment

documents. Telephone conferences with R.
Hersh. Correspondence to B. Utley re: draft
investment documents. Review file ra: share
exchange with minority iviewit Technologies
stockholders. Review memoranda re: same.
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01/29/01 M ROEBINS 1.00 Meeting with Rocky Thompsen re: tax matters
relative to share exchange options. Review
tile re: form of Share Exchange Option

Agreement . Review form of Share Exchange Option
Agreement .

01/20/01 D THOMPSON II .25 Review Exchange Agreement.

01/30/01 M ROBBINE 3.25 Draft and preparation of form of Share Exchange
Agreement for minority subsidiary shareholders.
Inter-office conference with Jill Zammas re:
previcus execution of share exchange option
agreement. Correspondence to Brian Utley re:
execution of Share Exchange Option RAgreements.
Meeting with Chris Wheeler re: Tiedemann
subscriprion documents. Call to Craig Smith.

01/30,/01 J ZAMMAS -75 Review files regarding Share Exchange Agresment

for M. Rokbins.
02/02/01 D THOMPSON II .75 Meeting with Brian Utley re pending projects.

02/02/01 C WHEELER .50 Conf with Mr. Prolow

02/02/01 M ROBBINS -75 Inter-office conference with Rocky Thompson re:
Share Exchange Agreement. Inter-office
conference with A. Levy re: stock split;
short-form merger; gift of E. Bernstein
shares. Inter-office conference with J. Zammas
re: Tantoni notes.

02/05/01 C WHEELER 2.50 Meeting as to structure of Internet train
acquisition

02/05/01 C WHEELER +20 Corxespondence re intellectual property
follow up

02/07/01 D THOMPSON II 1.75 Review Tiedemann documents; Follow-up re same;
Telephone conference with Craig Smith,

02/07/01 A LEVY .50 General corporate matters; OC with DET re stock
split.

02/05/01 D THOMPSON II 1.25 Telephone conference with Ray Hersh re
Tiedemann Prolow investment; revise docs.

02/08/01 A LEVY .50 General corporate matters.
02/11/01 D THOMPSON II .50 Review and revisa Tiedemann documents.

02/12/01 D THOMPSON IT 1.75 Review and analysis of anti-dilution protection
in connection with Tiedemann purchase.
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03/14/01 D THOMPSON II 4.25 Frepare Acquisition Agreements; Telephone
conference with Ray Hersh re sane,

03/14/01 C WHEELER 1.00 Follow up on acquisition status; conf with Mr.
Utley; receipt of note

03/14/0L A LEVY 1.00 Mtng with B. Utley and R. Hersh and preparation
therefor.

03/15/01 £ KADPD 75 Conf. with CCW re: rvw of note, rvw note and

mark comments for CCW

03/15/01 s KaAPP +25 T/c with B. Utley re: modifications and
differences btwn executed note and current ncte

03/15/01 D THOMPSON I 5.75 Prepare Asset Purchase Agreement and begin Plan
of Exchange. '

03/15/01 D THOMPSON I1 .25 Conference re promissory note with Attorney
Stuart Kapp.

03/16/01 D THOMDSON II 4.75 Prepare ITrain Agreements for Agreement and
Plan of Exchange.

03/16/01 C WHEELER 1.00 Conf with Mr. Thompson re preparation of
contracts; conf with Mr. Utley re same; conf as
to promissory note and transmittal of funds

03/19/01 D THOMPSON II 2.25 Meeting with Brian Utley and Ray Hersh re OP
and Internet Train.

03/19/01 D THOMPSON II 2.75 Review OP and Internet Train documentation.
03/19/01 D THOMPSON II .25 Revise Tiedemann Prolow documentation.
03/13/01 C WHEELER 1.00 Raview of agreement

03/1%/01 J ZAMMAS 6.00 Work on closing checklist; resolutions and
Bills of sale.
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03/20/01 D THOMPSON II 1.50 Prepare Exhibits to Purchase and Exchange
hgreements with paralegal Jill Zammas re
closing checklist and documentation.

03/20/01 D THOMPSON II .25 Send ecut Tiedemann/Prolow documsntation.

03/20/01 C WHEELER 50 Review of status of acquisition documents

03/20/01 C WHEELER .50 Review of Agreement and Plan of Exchange;
Review of Agreement for Purchase and Sale of
Assets

03/20/01 J ZRMMAS 3.00 Work on closing checklist and preparation of

Assignment and Assumption Agreement.

03/21/01 D THOMPSON I1 .75 Follow-up on ITrain and Original Productions

deals.
03/21/01 C WHEELER -25 Review of Subscription correspondence to
Tiedemann/Prolow
03/27/01 J ZAMMAS :25 Have Greg Reed in the NY office perform a
federal trademark search on ilearnit.
03/29/01 J ZAMMAS -25 Contact Greg Reed in NY office regarding
preliminary trademark search on iLearnit, Inc.
03/30/01 J ZRMMAS .25 Follow up with Gregg Reed regarding trademark
search.

03/30/01 § GORDON .75 Preliminary trademark search for ILEARNIT,.

Then later from his deposition we find that he does have knowledge and in fact
performed an opinion for Mr. Prolow of course the opinions for investors in Mr.
Wheeler’s opinions did not need review from patent counsel regarding the patents:

14 A. Must be dealing with additional money from
15 Alpine. Or - or it could be a corbination thereof,
16 because on the next page there is discussion of Prolow
17 and financing. So some of the parties investing money
18 needed opinions from us. They would be opinions on

15 the corporate status.
p.200 Christopher Wheeler deposition
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Now, almost a year after the investment was made CEO Lamont, who was not present
when this loan was made, went to meet Mr. Prolow to have documents for the loan
finally completed. Neither Iviewit nor Mr. Prolow had a signed convertible
promissory note for the transfer of the monies or the transfer of the securities, which
Mr. Wheeler and Proskauer were to have secured. What the Bar of Florida may also
note here, is that it has been alleged that the loan was purported to be for $1 million
dollars and then it appears that lviewit was only given $345,000. At the very same
time, as will be evidenced; a briefcase of cash from an investor is walked off the
Iviewit premises by Wheeler’s hand picked management team with highly proprietary
computers containing the patent processes as attested by employees in the evidence
later submitted. What’s more remarkable is that the employees, the computers and
perhaps the missing money, end up at a Distance Learning Company that is partially
owned by Mr. Wheeler’s friend Mr. Prolow.
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IVIEWIT HOLDINGS, INC.

P Stephen Lamont
Chief Executive Officer
Direct Dial: 914-217-0038

April 15,2003

Bruce T. Prolow

General Partner
Tiedemann/Prolow, LL.C
535 Madison Avenue
New York, N.Y. 10022

Re: Former Iviewit Board Director?

Dear Bruce:

Aoain. | was olad to clear up our aftairs with respect to the .&‘3—15.[]1![] note. as strict
recording keeping is one ol my own personal hot buttons.

In any event. | am writing for another reason as | came across a piece of disturbing
information earlier today. [ stumbled upon some documentation that named you as a
Board Director of the company somewhere between April 2001 and October 2001.

Moreover. recalling vour own words of a distance learning company that vou are
affiliated with or a part owner of. currently run by or who currently employs a former
Iviewit officer and director, troubles me to a certain extent when [ view vou as a former
board member, il vou ever held such a designation,

Further, and I should not be relaying this to you. but there are rumors swirling around the
company with finger pointing and all from Florida to Los Angeles wherein in catches the
jet stream and arrives very soon in New York of alleged breaches of confidentiality
pertaining to Iviewit technology. equipment transters, transfers of trade secrets, and., even
in certain circumstances. outright misappropriation of company funds, encased in
suitcases Tull of cash, from Iviewit to some un-named distance learning company in the
northeast.  Additionally. and | realize we do not know each other very well. but yvou
might know something of my background from the business plan and know that one of
my alma maters, Columbia Law School. is not known for its lack of first class materials
in the corporate governance area.

As such. I would ask an explanation of these rumors and allegations from vou either in a
reply. or preferably a phone call. as my aim. as always. is not to harm but champion the

10 Mela, Rancho Palos Verdes, Cal. 90275 * T 310-265-1731 F 310-265-1730 * www iviewil.com
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Bruce Prolow
April 15, 2003

*age 2

cause of our board and the sharcholders | serve in the best way | know possible. the
fiduciarily responsible way on all points.

Lastly. I ordered a full legal and accounting audit of the company many weeks ago. and |
expeet the completion of same shortly, so | look forward to hearing from vou soon.

Very truly vours,

PP. Stephen Lamont
Chiefl Executive Officer

10 Mela. Rancho Palos Verdes, Cal. 90275 ® T 310-265-1731 F 310-265-1730 * www.iviewit.com
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Further Mr. Lamont’s recollection of the events leading up to his having to have
documents executed a year after the transaction.
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Eliot |. Bernstein

Subject: FW: Tiedemann Prolow

Importance: High

————— Criginal Message----—-—

From: P. Stephen Lamont [mailto:pstephen.lamont@verizon.net]
Sent: Tuesday, April 15, 2003 3:06 PM

To: Elict I. Bernstein (E-mail)

Subject: Tiedemann Prolow

Importance: High

In early January 2002, upon the suggestion of former director Simon
Bernstein, I participated in a three way conference call with Bruce Prolow
and Craig Smith (Elioct Bernstein and William Kasser introduced me and
quickly exited), a principal and analyst, respectively of the
Tiedemann/Prolow investor in question. A pleasant conversation I recall,
and Mr. Prolow asked what was my golng forward strategy for the company, and
we discussed some of my plans. Later, Mr. Prolow mentioned that he had
never recelved executed documents pertaining to what he had descriked as a
$345, 000 Convertible Promisscory Note ("CPN"). Recalling what havoc was
caused by faulty record keeping at my just prior empleyer, I assured Mr.
Prolow that I could take corrective action, and we set a tTime to meet.

Later that month, in the Madison Avenue offices of Mr. Prolow, I pitched a
new investment by his group into Iviewit, and discussed some of the terms
and conditicons that seemed unusual in the draft CPN note I received from
William R. Kasser, wherein Mr. Kasser stated that to the best of his

recocllection, was the final unexecuted draft of the CPN. In any event, Mr.
Prolow passed off judgment on an additional inwvestment to his analyst, Craig
Smith, and we set another meeting the next week to discuss same, or a
conversion, in part or whole, of their CPN, and execution of their CPN.
That wvery next week, Mr. Smith on behalf of Tiedemann/Prolow declined the
new investment, and directly afterwards I executed the received from Mr.
Kasser CPN in the following manner: Eliot I. Bernstein by P. Stephen Lamont
his attorney-in-fact. Mind you, this action was not taken unilaterally and
was discussed several times within the company, but no formal koard of
directors was in place at the time to review and approve execution of the
CEN.

Saint Stephen: PFslam 1, Verse 1l: "Blessed art thou who get a new printer

ribbon and share their secretary!!!!!!
Best regards,

P. Stephen Lamont

Chief Executive Officer

Iviewit Holdings, Inc.

10158 stonehenge Circle

Boynton Beach, Fla. 33437

Tel.: 914-217-0038

Email: pstephen.lamont@verizon.net; 91421700388mobile.att.net
URL: www.iviewit.com

THIS MESSAGE AND ITS EMEEDDED AND/OR ATTACHED FILES INCORPORATED HEREIN
EFERENCE CONTAIN INFORMATICN THAT IS PRCPRIETARY AND CONFILDENTIAL,
PRIVILEGED INFORMATION. IF ¥YOU ARE NOT THE INTENDED RECIPIENT, YOU ARE
PRCOHIBITED FROM READING, CPENING, PRINTING, COPYING, FOEWARDING, OR SAVING
THIS MAIL AND ITS EMBEDDED AND/OFR ATTACHED FILES. FPLEASE DELETE THE MESSAGE

1

%)
v

Confidential Page 36 of 722

4/30/2003



Lorraine Christine Hoffman, Esq.
Assistant Staff Counsel

The Florida Bar

File No. 2003-51, 109(15C)

We submit as evidence a letter to Mr. Prolow from CEO Lamont that asks for
information regarding stolen computers that were taken by Mr. Utley as he left lviewit, as
evidenced in the attached police report and transferred to a company that Mr. Prolow was
a director of. After his termination from lviewit Mr. Utley was employed by Mr.
Prolow’s Company Internettrain which posed all kinds of conflicts for Mr. Prolow as a
Board member of Iviewit and violated Mr. Utley’s employment and non-compete
agreement, attached as Exhibit B:
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Page | of 2

Eliot |. Bernstein

Subject: FW: Iviewit
Importance: High

From: P. Stephen Lamont [mailto: pstephen.lamont@verizon.net]
Sent: Thursday, April 25, 2002 1:59 AM

To: bprolow@tiedemanntrust.com; bprolow@Tiedemannfunds.com
Cc: Eliot I. Bernstein

Subject: Re: Iviewit

Importance: High

Bruce,

I must insist on being copied on all matters pertaining to Iviewit and Tiedemann/Prolow, and unfortunately you omitted me
on the below message to Eliot Bernstein. Moreover, | found your clarifications lacking in a few areas, and would appreciate
clarification of the below:

sfers from Iviewit to you personally or any of vour affiliated

companies (where affiliate is dellned anan\e 5) or more percent voting shareholder or one that directly or indirectly

controls another)?

Question: Has there been any transfers of Iviewit trade secrets to you personally or any of your affiliated companies (where
affiliate is defined as a five (3) or more percent voting shareholder or one that directly or indirectly controls another)?

Question: Are you now aware, or were you at anytime aware, of why former Iviewit employees would allege that a suitcase

full of cash in Brian Utley's office was either: (i) the $345.000 Convertible Note funded by Tiedemann/Prolow LLC or (ii

that Tiedemann/Prolow funded an amount in excess of $345,000 and that the balance was encased in that suitcase full of

e as a five (5) or more percent voting shareholder or one that directly or indirectly

controls dnnlher would you recharacterize yvour clarifications | through 5 in your email directly below?

Best regards,

P. Stephen Lamont

Chief Executive Officer

I View It Technologies, Inc.

10 Mela

Rancho Palos Verdes, Cal. 90275
Tel: (914) 217-0038

email: pstephen.lamont@ verizon.net
----- Original Message --
From: "Eliot 1. Bernstein" <eliot.bernstein@ verizon.net>

To: "Simon L. Bernstein ( E-mail)" <simon@ adelphia.net>; "P. Stephen Lamont (E-mail 2)"
<pstephen.lamont @ verizon.net>; "Caroline Prochotska Rogers (E-mail)" <caroline @cprogers.com>
Sent: Wednesday, April 24, 2002 3:33 PM

4/15/2003
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Subject: FW: Iviewit - is this ok?

>

>

= -----Original Message-
= From: Bruce Prolow [mailto:bprolow @ Tiedemannfunds.com]

> Sent: Wednesday, April 24, 2002 2:02 FM

> To: 'eliot.bernstein@ verizon.net'

= Subject: FW: Iviewit - is this ok?

>

>

>

== Hi Eliot:

==

== To summarize, here are the clarifications:

==

== [, lam Managing Member of Tiedemann Prolow.

== 2. Tiedemann Prolow does not employ Brian Utley: nor is he affiliated with
> > Tiedemann Prolow as a member or consultant.

> > Brian is an executive of Internettrain. [ am a director of Internettrain
== and Tiedemann Prolow is a passive investor in Internettrain.

== 3. lintroduced Internettrain to Iviewit as a potential client of Iviewit

== and user of its technology. To the best of my knowledge, this

== introduction was was made shortly after I met Iviewit and before both (i)
= = the investment by Tiedemann Prolow into Iviewit and (ii) I became a

= = director of Iviewit (it was a friendly referral/introduction of what |

== believed at the time to be two complementary companies). To my knowledge,

== Internettrain has never utilized any of Iviewit's proprietary technology.
>> 4. All funds invested by Tiedemann Prolow into [viewit were sent in a
== single wire to Iviewit's account. Proof of the wire transfer of funds

== will be sent under separate cover. No funds intended for investment by
== Tiedemann Prolow into Iviewit (or any other company ) were ever transferred
== directly or indirectly to Brian Utley.

== 5. Neither | nor any member of Tiedemann Prolow have ever benefited,
> > directly or indirectly, from transactions by or between Iviewit and myself
> > or alfiliated companies (in fact, the entire relationship with Iviewit has
== involved only an investment by Tiedemann Prolow, and expenses borne by
== Tiedemann Prolow which were related to the Board membership).

==

== [ am sure that this answers your questions. Please contact me directly
== with any further questions.

>

> > Please Keep us informed of your progress. 1 trust that you will be able
== to come to some satisfactory resolution that is in the best interests of

== the company and its investors.

==

== Regards,

==

== Bruce

==

==

>

Incoming mail is certified Virus Free.
Checked by AVG anti-virus system (http://www grisoft.com).
Version: 6.0.471 / Virus Database: 269 - Release Date: 4/10/2003

4/15/2003
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The documents that were later signed by Brian Utley and Raymond Hersh and prepared
by Proskauer Rose LLP come two months month after the transaction and again without
Board approval and missing the convertible note which was signed a year later by Mr.
Lamont.

We submit the wire transfer information sent to the Company a year later by Mr. Prolow:
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The documents completed for the transaction occur after the transaction, the fact that it
been transmitted earlier was already a large concern for the shareholders, board of
director members, investors and other legal counsel, as the documents for the transaction

Confidential Page 42 of 722 4/30/2003



Lorraine Christine Hoffman, Esq.
Assistant Staff Counsel

The Florida Bar

File No. 2003-51, 109(15C)

were never sent to the Board. We submit these documents as Exhibit B. As you will see
on these documents it is Proskauer Rose footers that are imprinted on 3/20/01, a month
after the transfer and further the warrant is not a part of their closing documents. The
warrant is drafted, executed and sent by Raymond Hersh two months after the transaction
and a month after the Proskauer documents are supposedly signed and has a different
amount of stock than the Proskauer Rose documents. Also discovered was that without
Board approval or knowledge, Mr. Utley and Mr. Wheeler had been preparing to
sell/merge the Company to Mr. Prolow’s Company and transfer with this transaction the
assets of lviewit. When Mr. Utley proposed this plan at a Board meeting with the New
Jersey Company members involved, they were asked to leave the Board meeting and Mr.
Utley was removed from his corporate responsibilities.

So this led to a questioning of the transaction that Mr. Wheeler had orchestrated with Mr.
Utley and Mr. Prolow and Wheeler was asked to attend meetings of the Board before it
disbanded, in which he could address this most bizarre transaction and several of the
patent issues that were arising, issues concerning Mr. Utley improperly filing patents that
he and Mr. Wheeler were overseeing, as will be evidenced further in this rebuttal.
Instead of showing up to the Board meetings to explain, Mr. Wheeler failed to attend any
of the final meetings and the Board, Board members began to get nervous and all began
to resign fearing repercussions from these actions. Immediately after Mr. Utley was
fired, Mr. Wheeler supposedly wrote a letter to Mr. Utley withdrawing Proskauer’s
services. As the investigations into what had happened began, both Mr. Utley and Mr.
Wheeler filed actions against the Company in an attempt to bankrupt it and gain claims
against the Intellectual Property that they had tried repeatedly to steal while in positions
of management. Now Mr. Utley in his final days gave the employees no notice of
termination as directed by the Board weeks in advance of the closure of the Boca Raton
office and then he and his longtime friend Mr. Utley and another Wheeler referral Mr.
Mike Reale, tried to bribe employees with a briefcase of cash on the last day of their
employment, to steal patent processes, proprietary equipment, trade secrets, etc. and even
claim that the cash was from an investor, perhaps this is why the documentation on the
Tiedemann/Prolow loan is missing.

From Mr. Wheeler’s deposition we submit on a transaction he authored with Mr. Utley
for a friend of his with no COI signed Mr. Carl Tiedemann and Mr. Bruce Prolow:
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95

1 Q. Ckay.

R

3 but to a great extent, many did.

(%]

And I'm not so sure everycne participated,

4 Q. Now, Bruce Prolow was another individual

5 5 who you indicated - Prolow, rather, was an individual

6 you indicated also invested?
7 A. Well, he had a group. I mean, he was a
8 person introduced to the company, it he - he —. T
9 -?don't know how his money came in. I don't know how it
10 was -- Don't know if it came in from cne or two
11 investors or whatever.
12 ‘h MR. TRIGGS: Just do this. If this will
K_, 13 speed us up, the question was asked I think is
14 something about whether Bruce Prolow put money
| 15 in. Just - he wants you to answer the question
| 16 that he's asking, and it will speed us up if yon
17 just answer the question he's asking.
18 A. I den't know.
| 19 Q. Okay. Do you know how much money came in
l 20 from Mr. Prolow?
! 21 A. No. /
I 22 Q.—Wereyou involved in preparing the
' 23 transactional documents with regard to any funding

. 24 that Mr. Prolow provided to ivie’iit?/
L 25 A. I can't remember.

KEN SCHANZER & ASSCCIATES, INC. (954) 922-2660
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We respectfully ask the Bar of Florida to call the following individuals directly for their
statements in the following matters of stolen money and stolen equipment:

1. Matthew Mink

2. Zakirul Shirajee — Have taped testimony

3. Anthony Frenden — Have written testimony submitted
below

We submit the following evidence in this matter:

Confidential

From: Eliot I. Bernstein [mailto:resObf4a@verizon.net]

Sent: Wednesday, June 13, 2001 9:21 PM

To: Ross Miller (E-mail); Ross Miller (E-rail 2); William R. Kasser (E-mail);
William R. Kasser (E-mail 2); Simon L. Bernstein (E-mail)

Subject: Missing Boca Equipment

Please read this email from Matt Mink it clearly indicates that Mike and Brian
have iviewit equipment.

From: Minkvideo@aol.com [mailto: Minkvideo@aol.com]
Sent: Wednesday, June 13, 2001 4:50 AM

To: tyrexden@yahoo.com

Subject: Re:

Tony,

Everything is good. | finally have my computer back and | am editing again. |
am trying a little marketing right now. | have an ad going into a local vendors
magazine and | have been meeting and contacting other video companies in my
field to let them know that | am available to shoot and edit. | met with Zakirul one

day at his school and everything seems to be going well with him too. Mike
Reale has contacted me twice too. | guess he has the bomber
and the computer | worked on and there is an administration
password he can't get by. | couldn't help him there. | guess
Tammy won't help him out.

When my computer went down | lost Dreamweaver, Fireworks and my encoders.
| didn't have any backups for them. | know better this time. | am backing up
everything.

Take care and I'll talk to you soon.

Matt
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[mailto:Minkvideofacl. com]
2002 5:15 BEM

a mo
to go New Jersey

ition with the distance
iviewit processes. If you mean

e

1ng because

uff like that let me know

Matthew

And we submit Mr. Frenden’s testimony
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March 28, 2002,

This is my recocllection of the events last year, which tock
place after the Iviewit staff was informed that the company
would soon be closing, and we were all losing our Jjobs:

Shortly after a conference room mesting with pecple who
Scott Murphy brought in, a wvidesotape is brought inte the
lalx. It is made clear that the tape belongs to Scott
Murphy's associlates, and I am instructed to give the utmost
care and attention to encoding this tape, which is of

pornographic nature. The number 57 millicon is repeatedly
menticned as possible revenue should Iviewlit get this
pornography account. The tape is initially previewsd in

the labh when Mike BReale plays it in a VCR. I am present,
along with Tammy Raymond, MNetwork Administrater, and
Courtney Jurcak, a teenage female technician. I believe
Matthew Mink was also there. The tape 1s plaved using zeroc
discretion. I am instructed to do my best in encoding this
material, because as it was put to me, the deal could
possikbly serve in saving the company and evervone's Jjob.

To make clear, this episcode all happened after az conference
room meeting, in which Brian Utley announced to all Iviewit
employeses that the company was closing, effective
immediately. After this announcement, and before the porno
tape came in, my self-given Jjob responsibilities included
make closure to the Iviewit Boca Raton lab by packing away
equipment for West Coast shipment, and informing our
current clients that we would be doing no more work for
them. I ran a very generalized encoding session over the
porno tape. I remember meeting one of the main slimebhall
porno guys during this general time. He pointed at my
computer screen and told me he needed the wideos to look
better than they did so he could offer something on his
porno sites that no one else had. I didn't bhother to use
any special proprietary processes on the video bhecause I
was not personally motivated to do a good job on the tape.
Approximately, the next day, I am summoned to the
conference room where sits Brian Utley and Raymond Hersh.
There is a large TV web monitor at the end of the
conference table connected to the Internet, and I am
instructed to use it to play the porno video which I
encoded, and was now streaming live from our streaming
server. I play the wvidec, they watch. Comment on various
wisualities from the encode. They ask me guesticns. I am
slightly embarrassed and want no part of it, and made a
decision to myself that had they asked me to do further
work for this client, I would decline. I was wery shocked
at the casual demeanor of these two men during this
conference room porno review. Up to that point, and since
the day I began at the company, I was informed that Iviewit
would never have anyvthing to do with adult content. The
technology simply would not ke used for those avenuss, and
I was madse aware that stockheolders and board members
specifically stipulated these points. During this

general time, (but a bit later, because I
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remember some of the other technicians had
already worked their last day), Mike Reale brings
in a gray suitcase into the lab. The suitcase is
constructed of a very durable nature and locking
mechanisms. He opens it in front of me, and it's
the most money I've ever seen in my life. Tammy
Raymond was there, and later claimed that she
thought it was fake because there was so much of
it, but I was inches from it, and it loocked like
perfectly real stacks and stacks of one hundred
dellar bills, and neatly arranged like in the
movies. I asked Reale where this came from. I
don't remember whom he said, but it was a name
familiar to me as someone who didn't work in our
office but had direct investment relations with
Iviewit.

I swear the above to be true and complete, to the best of
my recollection,.

s

Anthony Frenden
B4l Manhattan Zvenue #9
Hermosa Beach CA 590254

And at this point it was clear they had stolen equipment and a police report was made and
once the Computers were returned we found they had been accessed and used for
Production at the Company Internet Train where Mr. Utley was working for Mr. Prolow.

————— Original Message-----

From: Bill Kasser [mailto:bill@iviewit.com]
Sent: Tuesday, July 17, 2001 8:55 AM
To: Tony Frenden

Subject: Encoding Machines

How are the Bomber & Nitro? Did Brian do any damage? Did he leave a record of what

he did?
Bill
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----- Original Message-----

From: Tony Frenden [mailto:tyrex.den@verizon.net]
Sent: Thursday, July 19, 2001 1:39 AM

To: 'Bill Kasser'

Subject: RE: Encoding Machines

Bill,

Both machines were accessed, and used during the time they weren't in our
hands. On the Bomber, i didn't find any streaming media files, but it was
indicated that the encoding software (to create streaming files) had been used
frequently. On the Nitro, i have not yet searched for streaming files, but i did find
many images that pertain to the InternetTrane product. These images were to
appear as pages within InternetTrane's software. These files were created by
someone using the Nitro in early June.

It was shown that both machines were part of a network environment together,
while in our absence. The drives of each computer was 'shared' or accessible to
the other computer. Bomber's drive was called 'Production’, while the Nitro

was named "Video". Furthermore, the Bomber recieved an upgrade of its
'operating system' (from Windows NT to Windows 2000) to facillitate its network
environment. | don't believe the Windows 2000 upgrade to be legitimate.

A side note reveals that both computers had pirated software installed on them in
June or July, and files resulting from them were created as late as July 11, 2001.

If you require further details, let me know.

Tony Frenden

We submit Mssrs: Utley/Reale Police Report

Frightening but true, Brian and Mike steal highly proprietary equipment worth a fortune
in proprietary software and confidential iviewit processes. After lying about what they
were taking and lying to the police they are confronted to return the machines which they
have taken to a distance learning part owned by our investor Tiedeman/Prolow’s distance
learning company. Without the testimony of Matthew Mink that they had contacted him
for passwords we would have never recovered the machine as Utley had stated to the
Company that he did not possess such machines.
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Tagency mame INCIDENT/INVESTIGATION Cased —’
Boca Raton Police Department REPORT 2001-054580
t lom Date / Time Reported
W,
y a500200 Last Known Secure
| {Location of Incident Premise Type ZoneTract - 04/27200] 10:12 Fri
" - . 1 Found
1:: 22:5..5 W (}lfades Rd - STE 337 W, Boca Raton FL Commercial / Office 41 o 05/18/2007 [0:12 Fri
Til‘.‘I #1 Crime Incident{s) (Com) | Weapon/ Tools NOMENOT APPLICABLE JA::m-n'.y
T Embezzlement = B o —
EMB ¥ I . r ecurty
:\?' 42 Crime Incident ( ¥} T'Weapon 7 Tools J:’ll:ll\"ir}'
T Entry Jb':ul | Security
A
s3] Crime Incident €} | Weapon/ Tools [ Activity
Entry ]E;nh I Security
o | AlarmiNo Alarm, Methad 0f EntryiNo Force, Objece 0f EntryiOffice Eguipment, Presence Of Fictim/On Premises
AofVietims | | Type: BUSINESS njury: 0 Domestic: N
Victim/Business Narne (Last, First, Middie) WVictim of OB Race | Sex| Relationship | Resident Status Military
VOV IVIEWIT.COM, INC. Crime # To Offender Branch/Status
! | Ape 27 Regident
€ [ Home Address Home Phone
: 2255 W GLADES RD - 337W, Boea Raton, FIL 3343]- J61-999-8899
a | Employer NamedAddress Business Fhone
VYR l Make J Mixlel [ Style Cuolor l LiciLis J'\"I’N
CODES: V- Victitn (Denote V2, V3) 0= Owmer (if ather than vigtim) R = Repasting Person (if other than victim)
o | Twee INDIVIDUAL (NOT A LE OFFICER)
T Name (Lagt, First, Middls) Wictim i DOB Belationship | Resident Status|  Military
i (€ “KASSER, RALLLA) Come ¥ | 1072471947 | 2[5 55 Bl | "o St T
E Age 53w M
R | Home Address Home Fhone
5 991 Nw 9th 8t Boca Raton, FL 33486 S6/-999.8899
Employer Name'Address Business Phone
1 Iviewit.com, Ine, 2255 W Glades Rd [CONTROLLER) J61-999-8899
N I'Tye INDIVIDUAL (NOT A LE OFFICER)
v C Mame (Last, First, Middle) Victim of DOB Hasoe | Sex Relationship | Resident Staws Military
0 REALE, MICHAEL Crime # To Offendat BranclvStitus
b SB Age 30 WM
E | Home Address Horme Phone
o 3304 Ventura Dr Delray Beach, FIL 334584 SEI-409-88350
Employer Name/Address Business Phone
I=Mone 2=Bumed 3= Counterfeir/ Forged 4= Damaged / Vandalized 5 = Recovered f=Seized 7=Stelen 8 = Unknown
“OU" = Recovered fior Other Jurisdictinm)
VI Status | - A
g |Code| Frn'To| Value O [OTY Froperty Description Make/Model Serial Nurmber
OCE |8 ), 0041 ) 2| Computer Cuer DELE
P
L3
o
F
E
R
T
Y
Officer/1ID ULLOA J. (TRAF) (4351} Total Stolen Walue: $40,000.00
Invest ID¥ MEYER, 8. P. (ISD, ISD) (528) Supervisor DIXON, C. (PATL, A2)
Complainant Signature Case Status Case Disposition:
Statuy FompRAnE Signa Pfu‘egu:'afrdﬂg 041 002001 Lxceptionally Cleared DA 2004 J Fage |

Printed By: PNEWELL, RECORDS?
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. Incident Report Additional Name List
Boca Raton Police Department LOC-‘\: 2000-054380 J

Additional Name List

NameCode#  Name (Last, First, Middic) "'L'::::‘;r Bo

1) 88 2 UTLEY, BRIAN !W;{wﬂ Age RuceSex
Address 1930 Sw 8th S, Boca Raton, FL 33486- H: 561 ?.fj—ﬁ&f "

HEn T ¥ B (]

Empl/Addr
B S6/-289-8145
Fcsmie Printed By: PNEWELL, RECORDS} 02/27/2002 10:35
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Boca Raton Police Department

INCIDENT/INVESTIGATION REPORT

Page 2

By: PNEWELL, RECORDSI (2127/2002

LCW 2001-054580 J

E’E;‘éﬂ: I=None 2=Bumed 3 = Counterfeit / Forged 4= Damaged  § = Recovered 6 = Seized 7= Siolen 8 = Unkngwn
LICR | Status Quantity Type Measure Suspected Type Upio 3 types of a¢tivity
1]
R
u
G
5

Assisting Oificers

uspect Hate ¢ Bias Motivated:

Nome (Mo bigs)

M > W

(MODEL AND SERIAL# UNKNO WN)
EX-FRESIDENT AND V.P. OF OPERATIONS,

WILLIAM KASSER OF IVIEWIT.COM ADVISED THAT 2 DELL MODIFIED COMPUTER/ENCODING MACHINES
($40,000.00), WERE STOLEN FROM THEIR BUSINESS BY THE COMPAN S
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REPORTING OFFICER NARRATIVE OCL
Boca Raton Police Department 2000-054380
Victim Offense [3ate ¢ Time Reported
IVIEWIT.COM, INC. EMBEZZLEMENT Wed 06/20/2001 10:72

ON 06-20-2001 1 SPOKE WITH WILLIAM KASSER(CONTROLLER) OF IVIEWIT.COM BY TELEPHONE.
KASSER STATED THAT ON 04-27-2001, THE EX-PRESIDENT(BRIAN UT LEY) AND THE V.P. OF
OPERATIONS(MICHAEL REALE) FOR THEIR COMPANY, STOLE 2 DELL MODIFIED
COMPUTER/ENCODING MACHINES(UNKNOWN MODEL & SERIAL #) THAT WERE VALUED AT
$40,000.00. THE COMPUTERS WERE NAMED "THE BOMBER" AND "THE NITRO",

KASSER ADVISED ME THAT THESE COMPUTERS WERE MODIFIED TO ENCODE VIDEOS AND HAD
LARGER DISK DRIVES AND VIDEO ENCODING CARDS INSTALLED. THIS IS WHAT MADE THEM SO
VALUABLE. THESE COMPUTERS GENERATED REWVENUE FOR THE COMPANY.

KASSER ADVISED ME THAT THEIR COMPANY WAS CLOSING THEIR BOCA OFFICE AT 2255 W.
GLADES ROAD AT THE END OF APRIL AND RELOCATING TO CALIFORNIA, AND UTLEY AND REALE
WERE BEING TERMINATED AT THAT TIME. ON UTLEY'S LAST DAY, HE HAD ADVISED KASSER
THAT HE WAS INTERESTED IN PURCHASING 2 STANDARD DESKTOP COMPUTERS FROM THEM FOR
$1,000.00 A PIECE. KASSER AGREED, UTLEY GAVE 2 SEPARATE CHECKS FOR $1,000.00 A PIECE,
AND AT THAT TIME ALL OF THE COMPUTERS WERE BEING BOXED UP TO BE RELOCATED TO
CALIFORNIA.

KASSER STATED THAT REALE WAS SUPERVISING THE PACKING OF THE COMPUTERS AND KNEW
EXACTLY WHAT CONTENTS WERE IN EACH BOX. ONCE THE BOXES WERE PACKED, REALE GAVE
UTLEY THE OKAY TO TAKE 2 BOXES CONTAINING THE MOST VALUABLE COMPUTERS AND NOT
THE BOXES WITH THE STANDARD COMPUTERS,

KASSER THEN STATED THAT HE HAD FOUND OUT APPROXIMATELY 3 WEEKS LATER, ONCE THE
BOXES HAD ARRIVED IN CALIFORNIA, THAT THE MOST VALUABLE COMPUTERS WERE NOT
DELIVERED. AT THAT TIME, KASSER THEN CONTACTED UTLEY AND UTLEY ADMITTED THAT
HIMSELF AND REALE HAD TAKEN THE MOST VALUABLE COMPUTERS AND TOLD KASSER THAT
THEY WERE ONLY WORTH $1,000.00 A PIECE ANYWAY. UTLEY WAS ASKED TO RETURN THESE
COMPUTERS AND TAKE THE CORRECT ONES AND HE REFUSED.

I THEN SPOKE WITH ROSS MILLER, WHO S THE COMPANIES ATTORNEY, WHO ADVISED ME THAT
REALE WAS IN CHARGE OF PACKAGING EACH COMPUTER AND WRONGFULLY AND
INTENTIONALLY LET UTLEY TAKE THE MOST VALUABLE COMPUTERS, WITHOUT CONSENT FROM
ANYONE ELSE IN THE COMPANY. ROSS ALSO CONFIRMED ALL OF THE ABOVE INFORMATION
GIVEN BY KASSER. ROSS ADVISED ME THAT HE HAD BEEN TOLD BY SEVERAL 3RD PARTIES THAT
REALE AND UTLEY ADMITTED TO HAVING THE ABOVE STATED EQUIPMENT AND ASKED 3RD
PARTIES FOR ASSISTANCE IN OPERATING IT, ROSS HAS A SUSPICION THAT THE EQUIPMENT MAY
BE USED TO START A BUSINESS FOR REALE AND UTLEY.

ON 06-20-2001 AT 12:28 HOURS, 1 CONTACTED UTLEY AT 561-750-6876, WHO ADVISED ME THAT HE
DID HAVE THE EQUIPMENT, BUT ADVISED THAT THE DEAL WAS STRAIGHT FORWARD AND HE
POINTED OUT TO KASSER EXACTLY WHAT COMPUTERS HE WOULD BE TAKING AND ALL WAS
AGREED ON. UTLEY ADVISED THAT HE PAID £1,000.00 PER COMPUTER AND THAT IT WAS A
GENEROUS OFFER . UTLEY BELIEVES THAT KASSER MUST HAVE DECIDED AFTER THE FACT THAT
HE DID NOT RECEIVE ENOUGH MONEY FOR THESE COMPUTERS AND I8 EXAGGERATING ABOUT
THEIR $40,000.00 VALUE,

ON 06-20-2001 AT 13:00 HOURS, I SPOKE WITH REALE AT 561 -499-8850, WHO ADVISED ME THAT HE
DID NOT HAVE ANY INVOLVEMENT IN ANY COMPUTER THEFT. REALE ADVISED

Reporting Officer:  ULLOA, J. Page 32 of
Printed By: PNEWELL, RECORDSI  02/27/2002 10:35
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REPORTING OFFICER NARRATIVE

QCA

Baca Raton Police Department 2001-054580
Thate ¢ Time Reporied

TVIEWIT.COM, INC. EMBEZZLEMENT Wed 06/20/2000 10:12

Viclim Offense

ME THAT UTLEY HAD POINTED QUT THE COMPUTERS THAT HE WAS GOING TO PURCHASE FOR
$1,000.00 EACH AND THAT IS WHAT WAS TAKEN WHEN THEY LEFT THE COMPANY., REALE STATED
THAT PAYING $1,000.00 FOR EACH OF THE COMPUTERS THAT THEY TOOK WAS A VERY GENEROUS
OFFER, DUE TO THEIR AGE AND VINTAGE, REALE STATED THAT THE COMPUTERS HAD
STANDARD HARDWARE, SO THE VALUE THAT WAS GIVEN BY KASSER WAS WAY ABOVE IT'S FAIR
MARKET VALUE. REALE STATED THAT HE HAS MANY YEARS OF EXPERIENCE WITH COMPUTERS
AND KNOWS WHAT THEY ARE WORTH. REALE FE ELS THAT KASSER'S COMPLAINT 1§ MOTIVATED
BY EMOTIONS AND NOT MONEY.

TADVISED THE COMPLAINANT TO CONTACT TH EP.D. IF THERE IS ANY ADDITIONAL
INFORMATION, AND I WAS ASKED BY KASSER TO PLEASE HAVE SOMEONE CONTACT HIM
REGARDING AN INVESTIGATION INTO THIS MATTER.

Reporting Officer:  ULLOA, J. Page % of
Printed By: PNEWELL, RECORDE3  02/27/2002 10:35
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Incident Report Suspect List

Boca Raton Police Department OCR: 2007-054580
Mame (Lag, First, Middle) Also Known As Home Adidress
1 Utley. Bri 1930 5W 8TH 5T
ey, Brian BOCA RATON, FL 33486
Business Address 561-750-6876
I6/-289-8145
DOR, Age Race | Sex [Hgt Wat Hair Eyc Scars, Marks, Taltoos, or other distinguishing featurcs
F0/27/1932 68| oM
YTy tad]  Suspect Age Race Sex Height Weight 38N ~
Reported Suspect Deta ! J 528-40-3812
Weapon, Type Feature fdake Madel Calor Caliber Dir of Travel
Muode of Travel
VehYriMake/Model l Drs | Style ’mw ‘ Lic/5t VIN
Modes Physical Char
R_CFEIBR Printed By: PNEWELL, RECORDS? 02/27/2002 10:35
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CASE SUPPLEMENTAL REPORT Printed: 02/27/2002 10:35
NOT SUPERVISOR APPROVED
Boca Raton Police Department OCA: 2001054580
THE INFORMATION BELOW IS CONFIDENTIAL - FOR USE BY AUTHORIZED PERSONNEL ONLY
Case Status: Exceptionally Cleared Offense: EASBEZZLEMENT
Case Mng Status: - Excepionally Cleared Oceured: 04/27/2001
Investigator: MEYER, 5, P, (528) Date / Time: (08082007 16:17-26, Wednesday
Supervisor: ()} Supervisor Review Date / Time: NOT REVIEWED
Contact: Reference: Follow Lip

06/26/2001 at 14:00 hours I spoke to William Kasser concerning the theft of computers from Iviewit.Com. William
Kasser, who is the Controller for Iviewit.Com, verified that all of the information on the original report was accurate,
Kasser advised that the Ex-President of the Boca branch of Iviewit.Com, Brian Utley, stole two Hi-tech computers
from the Company after he was terminated from his position.

Kasser found out that the hi-tech computers, the "Nitro" and the "Bomber", were missin g when he received a phone
call from Eliot Bemstien in California. Kasser was told later by Michael Reale that Brian Utley had the Bomber and
the Nitro, Kasser feels that Reale assisted Utley in stealing the computers from the Company when he was packaging
the computers.

When Kasser called Utley Kasser asked Utley if he had the bomber and the Nitro. Utley told Kasser that he had the
Nitro and Bomber and that he legally purchased the computers from the company for $1000.00 each. Kasser was
present when Utley asked Ross Miller if he could purchase two of the computers from the Company for $1,000.00
each. Kasser told Utley that the dea] was for two of the generic computers, not the Nitro and the Bomber. Kasser told
me that Utley Jmew that the Nitro and the Bomber were worth $40,000.00. Utley told Kasser that he was not going to
return the computers to the Company.

06/27/2001 at 10:30 hours I went to Iviewit.Com and T spoke to Ross Miller conceming this case. According to Miller,
Utley approached him on May 3rd while Utley was cleaning out his office, Utley asked Miller if he could purchase his
desktop computer and another generic computer from the business. Miller pointed to the generic computers in the
general office area and he stated, "your computer and one of those computers”, Utley confirmed that he wanted to
purchase his office computer and one of the computers Miller was pointing to.

Miller told me that there was no way that Utley could have confused the Bomber and Nitro for two of the generic
compulers. First of all, the generic computers were still not boxed and sitting on the desks in the general area of the
business. The Bomber and Nitro were already boxed and sitting in the hi-tech room, which is separate from the general
office area. Second of all, Utley knows that the Bomber and the Nitro are the two most hi-tech computers in the
business. Being President of the Company Utley knew that the computers were worth $40,000.00. Even if Utley
grabbed the wrong computers from the Company he was well aware of what he had when he opened the boxes.

06/29/2001at 11:30 A.M. Detective Ganci and I drave ta Utley's house, which is located at 1930 SW 8th Street in
Boca Raton. According to Utley he had possession of the Nitro and the Bomber. Utley told me that he purchased the
computers from Ross Miller for $1,000.00 each. Utley told me that the Nitro and the Bomber were only worth
$1,000.00 each. Utley told me that the software on the Bomber and the Nitro was outdated and no longer worth
$40,000.00. Utley told me that the software on the computer might have been worth $40,000.00 at one point.

When I asked Utley where the computers were he told me that they were out of the state. Utley then stated, "if the
Company gives me $40,000.00 for the computers [ will subtract that from the lawsuit I am filing against them". I told
Utley that I would be filing charges against him for grand theft if he did not return the computers to Miller or Kasser.
Utley told me that he would speak to his lawyer and then called me with his decision,

r_supp3 Page 1
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CASE SUPPLEMENTAL REPORT Printed: 02/27/2002 10:35
NOT SUPERVISOR APPROVED

Boca Raton Police Department OCh: 2001054580

THE INFORMATION BELOW IS CONFIDENTIAL - FOR USE BY AUTHORIZED PERSONNEL OHLY

Case Status: Exceprionally Cleared Offense: EMBEZZLEMENT
Case Mng Status: Exceprionally Cleared Occured: )4/27/2001

07/02/2001 at 08:30 hours [ called Utley's Attorney, Bart Houston, after hearing a message on miy answering machine
from Houston, Houston told me that Utley agreed to return the Bomber and Nitro to Iviewit.Com. Arrangements were
made to have Utley bring the computers to the Police Department and give them to William Kasser on 07/13/2001 at
09:30 hours.

07/02/2001 09:45 hours | advised Kasser to come to the Police Department on 07/13/2001 at 09:30 hours to receive the
computers from Utley,

07713/2001 at 09:30 hours I met Kasser and Utley and at the Police Department for the return of the computers. Kasser
handed Utley a check for $2,000.00 and Utley gave Kasser the Bomber and the Nitro. When Utley returned the
computers he did not return the monitors, Utley agreed to send Kasser a check for $200.00 in the mail for the
computer monitors.

Because Utley returned the computers Kasser told me that his Company no longer wanted to press charges against
Utley for the theft of the computers. Kasser signed a refusal to prosecute form, which was turned in with the file.
Written statements from Kasser and Miller were put into evidence at the Police Department.

Page 2

Confidential Page 57 of 722 4/30/2003



Lorraine Christine Hoffman, Esq.
Assistant Staff Counsel

The Florida Bar

File No. 2003-51, 109(15C)

lll. Theft of patents — Mr. Wheeler's management suggestion Mr. Utley is
caught writing patents into his own name without assignment to the
Company, sent to his home address, and using lviewit attorney’s William
Dick, Doug Boehm and Steven Becker of F&L to complete such patent
thefts. It is later discovered that he has tried to take intellectual properties
from his last employer with the aid of Mr. Dick, neither fact was disclosed
by Mr. Wheeler when recommending such candidates. It is the Companies
assertion that Mr. Wheeler intentionally with full knowledge brought past
patent thieves in to steal from Iviewit their technologies.

We submit as evidence the following patents that were done by Foley & Lardner
(overseen by Mr. William Dick) that were not included in the corporate records and
contains knowingly and with malice false information regarding inventor Utley submitted
to the US Patent Office, we did not find these patents until Irell & Manella a California
law firm designing the licensing agreements for Warner Bros. and Sony amongst others,
became nervous of rumors that Mr. Utley and Mr. Dick might have tried to steal patents
to Utley. It is also apparent in Mr. Wheeler’s deposition that he claims that Eliot
Bernstein made him aware on several instance that people were trying to steal the patents
and although he informed the Company that he was investigating such claims, proceeded
to instead cover up the matters and take no actions to notify the Board, the investors or
any authoritative bodies of such allegations. Dick Bernacchi, Esg. of Irell referred
Iviewit to Blakely Sokoloff Zafman and Taylor to conduct an investigation into the patent
allegations and when they went to the US Patent Office they found the following patents
written into Brian Utley’s home address, with him listed as sole inventor, not assigned to
the Company, not in the Corporate records done by Foley & Lardner under the
supervision of William Dick:
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. Atty. Dl.ﬂo. 57103/123

U.S. PROVISIONAL PATENT APPLICATION
for

Z0OM AND PAN IMAGING
DESIGN TOOL

Inventors:

Brian G. Utley

1930 5W 8" Straat

Boca Baton, FLORIDA 33486
Citizenship: U.S.

FOLEY & LARDMNER

Attornays at Law

777 E. Wisconsin Avanua
Milwaukee, Wisconsin 53202
(414) 271-2400
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VIEWIT.COM PATENT STATUS REPORT

05707
INVENTOR/ SERIAL NO./ SUE

TITLE MATTER __ PATENTEE COUNTRY _ PATENT NO. tﬁkﬂ:}ﬂssun ASSIGNEE
[ S TRPSPRPR TS e . - — - — . = s P — ——
Zoom and Pan Imaging Usinga  P020 Brian Utley United Stat, i i i
Digital Camera (fka 122) e 2&5?3@11— ogﬁ%mo o mvigned.
Zoom and Pan Imaging Design ~ P021 Brian Utle United Stz i i i

¥ nited States  Serial No. Filed Not assigned.

Tool (ka123) ——— 60/233,341 09718700 e
Blukely, Sckolotf, Taylor & Zafmun 3

The second patent Utley has in his own name with no assignment to the Company is
ZOOM & PAN IMAGING USING A DIGITAL CAMERA. This summary page
was provided to Iviewit’s investor Crossbow Ventures by Blakely Sokoloff Zafman
and Taylor, and Crossbow then pulled funding on the Company in what appeared
to be related to the discovery of such information, investigation pending. As you can
see Utley is sole inventor of ideas that were created prior to his employment at
iviewit.

Please refer to the footnote in the following document from Blakely Sokoloff Zafman &

Taylor after finding such stolen patents and having to try and re-assign them to the
Company.
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BLAKELY SOKOLOFF TAYLOR‘RDZAFMAN LLP

AL wamED Liagimy PeRTREREH R

INTELLECTUAL PROPERTY Law CITHER OFFICES

INGLUTING LA CORPORATICNS
Austie, TX
TererHoNE (310} 207-3800 12400 WILSHIRE BOULEVARD SunnvvaLE, GA
SeveEnTHFLOOR GostaMesa, Gh
Frcsbme  (310) 820-5088 LOs ANGELES, CA 90025-1026 SaNDEGO ! Ladoiia, CA

(510) B20-5270 PoRTLame ! Lakg Osweee, OR

SenTTE ! Kismuano, WA

B5TZ_MAL @ BITZ.COM DENVER f ENGLEWOOD, CO

WAL RS TZ.COM

- - e August 4, 2001
wonfirmatic:
CONFIDENTIAL COMMUNICATION
Copy ATTORNEY-CLIENT PRIVILEGED
Via E-Man

{And Confirmation By Mail}

Eliot Bernstein

IVIEWIT.COM, INC.

505 North Brand Boulevard, Suite 1420
Glendale, California 91203

Re:  Powers of Attorney for Six PCT Applications:

Apparatus and Method for Producing System and Method for Playing a Digital
Enhanced Digital Images Video File
Serial No. PCT/US00,/07772 Serial No. PCT/US00/15406
Our File No. 005707 .PO0SPCT QOur File No. 005707.P012PCT
Foley's Reference Neo. 110 Foley's Reference No. 113
System and Method for Streaming an System and Method for Video Playback Over
Enhanced Digital Video File a Network
Serial No. PCT/US500/15408 Serial No. PCT/U500/15602
Cur File No. 005707 PO10OPCT Our File No. 005707 PO16PCT
Foley's Reference No. 111 Faley's Reference No. 118
System and Method for Providing an System and Method for Providing an
Enhanced Digital Video File Enhanced Digital Image File
Serial No. PCT/US00/15405 Serial No. PCT/US00/21211
Cur File No. 005707 PO11PCT Our File No. 005707.P018PCT
Foley's Reference No. 112 Foley's Reference No. 120
Dear Eliot:

Being e-mailed (and enclosed herewith) are six (6} Powers of Attorney for the

subject PCT Patent Applications, one Power for each inventor named in any one or

more of the PCT patent applications, and one Power for the corporation, Iviewit

Holdings, Inc. Three of the Powers require your signature, as follows: {i) one by you in

your individual capacity; (i) a second by you in your capacity as designee of the ‘
—> corporation to sign on behalf of Brian Utley (we hope the PCT Office will recognize

Utley's having granted a Power of Attorney to his corporate employer}; and (iii) a third

by you for the corporation in your capacity as its Secretary. Kindly sign where your
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BLAKELY SOKOLOFF TAYLOR‘XR)ZAFMAN LLP

A Linarmen LIsgiLTy PARTNEASHIF
| LTING Law CORPORATICNS

Eliot Bernstein
TVIEWIT.COM, INC,

August 4, 2001
Page 20of2

signature is indicated on the three Powers of Attorney and retumn the original executed
Powers to our office via mail (we need to have each Power with an original signature).
Also fax each Power to us at (310) 820-5988, to expedite the process.

As we discussed, we request that you also forward each of the three remaining
Powers to Jude R. Rosario, Jeffrey 5. Friedstein and Zakirul A. Shirajee, respectively, for
their signatures. Kindly instruct each of them to execute the Powers and to return the
originals to our office by mail. In order to expedite the matter, request each of them to

fax a copy to us, if possible.

If you have any questions, please feel free to contact my Assistant, Jan Gass. We
appreciate your attention to getting the subject Powers executed and returned to us.
We will then attend to their filing with the PCT Office.

Best personal regards,

BLAKELY, SOKOLOFF, TAYLOR & ZAFMAN, LLP

Digitized Signamwre

Norman Zafman
NZ/ig
Enclosures

cc: Ross Miller (w/Enclosures via E-Mail)\./
'S. to Ross Miller:

Ross, please attend to getting a Board Resolution appointing Eliot as the
corporation’s designee for signing the subject Power on behalf of Brian Utley. We
tatked about this in the context of giving Eliot comfort; however, the PCT Office
may well request such a Resolution {in addition to a copy of Utley's Employment
Agreement, which we already have).

We submit to the Florida Bar the following statements from Mr. Utley’s deposition:
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. ''roskauer Rose vs. Iviewit.com, et al. 8/23/02
» - THE WITNESS: There was a 266

disagreement as to ownership of the intellectual
property.

" | By MR. SELZ:

‘ Q. There was a dispute?
i Yes.
Q. Did you ever advise the owner of

Diamond Turf that you were going to patent these
intellectual properties under your own name?

n. I did.
' 0. Did you do that prior to patenting

those or after?

' ﬂw ' A They were never, they were not
" patented.
Q. Okay. They were not patented. Was

' the application for patent made?
! A. No.

o Q. Since your employment with

i Iviewit.com or Iviewit, wyeah, dotcom, LLC, what

patents have you taken out in your name, sir?

_1_i_> A. I have not taken out any patents in

my name, other than what has been appended to

patents filed by Iviewit and assigned to Iviewit.

' 0. Okay. So they're all patents held

by Iviewit and you're named as a co-inventor; is

"at Carl & Associates (763)591-0535 or (800)591-9PCA (722)
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roskauer Rose vs. Iviewit.com, et al. 8/23/02

| that what it is? 267
q AN Yes.
[ And Iviewit would be listed as a
—

primary patent holder; is that how it would be?

A They were assigned to Iviewit.

0. They were assigned to Iviewit., Are

you aware of any police report that was ever
filed involving Mr. Mike Real and yourself?
MR. PRUSASKI: Objection, relevance.

By MR. SELZ:

e Q. Go ahead and answer the question, if
you can, sir.

I There was a dispute owver the nature

" of the equipment that I bought from Iviewit as —-
Q. Well, that really wasn't my
I question. My gquestion was are you aware of a
| ! police report? And it's really a yes or no type
L i of answer.
i . MR. PRUSASKI: Objection, relevance.
THE WITNESS: I believe there was a
' report .
By MR. SELZ:
Q. Okay. Do you know who filed that

! report?

A, Iviewit filed that report as far as

"at Carl & Associates (763)591-0535 or (800)591-9PCA (722)

And further in Mr. Utley’s deposition more perjury:
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Proskauer Rose, et al. vs Iviewit.Com, Inc., et al. 8/22/02
picture that would be transmitted across the 114

internet at a given speed, I identified that
which he had discovered by an ad hoc process; I
discovered the structural basis for that
optimization.

Q. Okay. So that was something that
was outside the scope of what he had already,
what Eliot had already discovered?

I It really established why it worked.

Q. And is your name on any patent or

patent application with regard to that particular

technology?

A, It possibly is. I don't recall how

many of those my name is on since I didn't keep

any of those records.

Q. How about camera zoom applications?

n . Okay. How about camera zoom

applications?

Q. Is there any patent or patent

application dealing with camera zoom

applications?
|

_> A. Not specifically. It was, it was

determined that there is a correlation between

the zoom and pan that had been developed and what

is being used in cameras.

Pat Carl & Associates (763)591-0535 or (800)591-9PCA (722)
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1 0. Okay. And the correlation was for 115
2 development of future cameras or was that simply
3 an observation that was made?
4 A It was an observation that current
5 camera technology incorporates zocom and pan
6 technology.
7 Q. Okay. How about any patent or
8 patent applications dealing with scales wvideo or
9 zoom video imaging applications other than what
10 we've already discussed?
11 A Without looking, and I apologize for
12 this, without looking at the specific patent
13 filings by name and number, I think, you know,
14 we're not really going to be able to get much
15 further on this discussion.
16 Q. Okay.
17 R. I don't want to put you off at all,
18 but I just want to say that to pursue a detailed
19 questioning in this specific area, I need to be
20 able to refresh my mind with what is in the
21 record.
22 Q. Okay. And are those documents that
23 you have in your possession someplace?
24 Al No.
25 Q. You don't have any of the paﬁerwork

Pat Carl & Associates (763)591-0535 or (800)591-9PCA (722)
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And now from Wheeler’s deposition where he claims that he is unaware of any camera
applications, although many business plans authored, reviewed and billed for by Wheeler
make such claims as to the camera applications and in fact at the Real 3D meeting they
had stated that it would be one of the most important developments in cameras ever and
they were in negotiations with many camera manufacturers that could use it. In addition,
Mr. Wheeler is constantly bragging to investors regarding the camera application and
suddenly Mr. Wheeler and Mr. Utley both show up at Iviewit one day with a Nikkon 990
which is one of the 1* camera’s to have such “digital zoom” and tell us that they have
both purchased one and have taken pictures of adjoining retirement properties they had
just purchased together. Yet in his deposition he feigns ignorance.

We submit from Wheeler’s deposition:

3 II o. Was there sver onv rarvocamboe s ee e de
Q. Was there ever any representation made

that you can recall that the tectnology, to the extent

that it was going to be protected or was in a soon to

6 be protected form, would be canpensated by royalties

7 almoat immediately?

g A, Mo,

g Q. Was there any discussion with regard to
10 kind of digital camera usage for the technology
11 that you can recalls?

12 | A. Digital camera usage? Not to Iy

13 kmowledge.

14 o, Was there ever anything with a Niken

15 camera that was presented at any board meeting or any
15 Irruaeting with investors?

1T I - e

Now we submit from the Wachovia Private Placement memorandum so authored, billed
and disseminated by Mssrs: Wheeler and Utley the following statements:
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Business iviewit intends to serve as an end-to-end applications solutions provider incorporating
Strategy 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 i$ 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

* 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 2001.
_>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.

'WACHOVIA SECURITIES, INC. Page 6
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Digital Cameras and Instrumentation

The broadness of iviewit's technologies and its applications outside an Internet based
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 digitization, instrumentation, and
consumer products such as the digital camera market. Recently, iviewit and Fastman
Kodak began a series of discussions that are now formative, and an agreement could
provide significant revenue as early as summer 2001,

The applications for Kadak 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. In each
case the following would be the applications provided to Eastman Kodak for its new and
future camera entries:

*  The first stage would be the provision of iviewit's imaging technology as a CD that
would be included with each camera, so that the consumer when “loading” it on his
computer would be able to pan, zoom and “crop” pictures taken from the Kodak
digital camera itself. The full iviewit imaging technology would be used on any
picture taken, modified and prepared by the user. Currently, the discussions with
Kodak include (for high end only) possible inclusion for its Spring 2001 High-end
Camera Line (up to 500,000 units). iviewit would prepare the master CD, Kodak
would provide 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 second stage would be for the development of a sofiware/hardware format that
would be fit onto the camera itself during production. iviewit and Kodak would
collaborate for this technology application. Concurrently, iviewit and Kodak would
broaden the usage to its moderate priced digital camera entries.

* Kodak has requested from iviewit a quote for the above application — first for the
high-end martket and a licensing opportunity of major significance is underway at
this time, Further, other applications of similar nature (both for OFM and reseller
purposes) are being developed for the scanner market and the PC market with major
companies. In each case, applications driven strategies, value added marketing and
cost’performance characteristics are the focus,

The Company has initiated a search for an advertising/mew media agency and a public
relations agency with demonstrated competence in B2B enabling technologies. The Company
currently retains a leading publicist in the entertainment industry. The Company's marketing
plan includes the following:

* a national print media campaign targeting corporate decision-makers for encoding
images and video for commercial websites,

* anational B2ZB public relations campaign that targets the streaming media and digital
still-imaging markets and that builds awareness and demand for the Company's
imaging technologies,

* atrade show plan to promote its video and imaging technologies,

* a plan for the acquisition and exploitation of exclusive internet video events to
highlight the Company’s technologies and mrbo charge its public relations efforts,
and parmerships with selected customers for the development of leading edge
applications.

The build-out of the sales and marketing team for 2001 is as follows:

* Inside Sales: Each of 3 individuals will be focused on generating leads for the Sales
Directors in the arcas of Entertainment, Education/Distance Learning and E-
commeree. The inside sales position will require 2 minimum of 2 years of sales

WACHOVIA SECURITIES, INC. Page 22

And further from Utley’s deposition:
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Proskauer Rose, et al. vs Iviewit.Com, Inc., et al. 8/22/02

1 with recard to Iviewit or any of the intellectual 116
2 properties we've already discussed?

3 A, None.

4 Q. Are there any other patents that vyou
5 hold in your name other than the ones that we'wve
6 already discussed?

7 A Yes.

8 Q. What would those be?

9 A. Well --

10 Q. The best of your recollection.

11 Obvicusly I can't have you guessing but at the
12 same time, if you can recall them, you should be
13 able to provide me with that information?

14 MR. PRUSASKI: Is that question

15 asked ‘as to him personally?

16 MR. SELZ: Yes.

17 | MR. PRUSASKI: All right. Let me
18 just interpose an objection as to relevance to
19 that line of questioning.
20 MR. SELZ: Okay.
21 By MR. SELZ:
22 Q. You can go ahead and answer the
23 question.
24 A. Okay. My last formal patent was
25 issued, I believé, in 1997. It was filed by IBM

Pat Carl & Associates (763)591-0535 or (800)591-9PCA (722)
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1 on, it was a result of some work I did with IBM 117

2 that relates to the ability to digitally

3 recognize writing by a stylus on a surface. You

1 may recognize it in palm devices.

5 Q. Okav. With regard to that, that was

& obviously prior to your employment with Iviewit;

7 is that correct?

8 A Yes.

9 0. Has there ever been any things that
10 yvou've elther sought a patent for or applied for
11 a patent since your employment with Iviewit?
.l-’h_»lh No .

13 Q. Are you aware of any copyright,

14 trademark or patent applications for either cable
15 system, set top boxes or anything related that
16 are similar to those of the technology that

17 Iviewit owned or made application for?

18 A No.

19 Q. Do you have any knowledge of any

20 other patent or patent application, intellectual
21 property that might infringe upon patents or

22 applied for patents for Iviewit?

'23-_> A No. And just to parenthetically

24 state, I have studiously avoided anything which
‘25 might appear to be or be in any way connected

Pat Carl & Associates (763)591-0535 or (800)591-SPCA (722)
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1 with that work. 118
2 Q. Have you had any discussions or had

3 any meetings with Mr. Wheeler after your

4 ceasation of employment with Iviewit?

5 AL Only of a personal nature.

6 Q. And when was the last time you met

7 with him?

8 AL About three weeks ago?

9 Q. And where was that? Was that here
10 down it south Florida?

11 A Yes.
12 0. And what was the purpose for your

13 trip down here?
14 AL Is that, is that -- I have to ask

15 this question, I'm not trying aveoid it, but is

16 that anything to do with this interrogatory?
17 Q. Well, it does have to do with the

18 person who introduced you to the company so

19 certainly it's relevant to find out what your
20 relationship is.
21 A Well, let me just say this, that my
22 visit to Boca Raton had nothing to do with
23 Mr. Wheeler in any event. It was, we got
24 together on a social basis as a circumstantial
25 opportunity based on being there.

Pat Carl & Associates (763)591-0535 or (800)591-9PCA (722)
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And further from Mr. Utley’s deposition:
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Proskauer Rose, et al. vs Iviewit.Com, Inc., et al. 8/22/02
1 .aescribed in other context? 151
2 AL No.
3 Q. How about with regard to
4 Mr. Wheeler?
5 A None.
6 Q. How about with regard to Raymond?
7 B There was some deficiencies in his
2] provisional product descriptions.
9 Q. Okay. How about with regard to
10 Foley & Lardner?
11 PN I'm not aware of any deficiencies of
12 Foley & Lardner.
13 Q. Oother than what you -- was that the
14 deficiencies in the sense of the weakness of the
15 descriptions that you described earlier?
16 Al No. MNo. In fact, Foley & Lardner
17 worked very hard to overcome those andlconstruct
18 the best case possible.
19 Q. How about a situation where they
20 provided patent or patent applications to your
21 home address rather than the corporation's
22 address?
23 A. As a matter convenience in order to
24 obtain signatures.
25 Q. Okay. So you're saying that was ‘
Pat Carl & Associates (763)591-0535 or (800)591-9PCA (722)
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1 done as a matter of convenience; that wasn't an 152
2 error?

3 AL No. If that happened. I don't

4 recall it happening, but if it did, that would be

5 the only circumstance under which that would

& happen.

7 Q. Well, but you're speculating because

8 you don't recall the situation?

9 B I do not recall ever receiving

10 anything at home, but if it happened, it would be

11 as a point of convenience and not as a point of

12 procedure.

13 Q. How about if Foley & Lardner put

14 your home address rather than the corporation's

15 address on a patent application?

16 A. Well, it's normal in a patent

17 application tolput the inventor's personal

18 address on the patent application. That's

19 normal .

20 Q. That would be your explanation as to

21 why that would appear on the patent application?

22 Al Absolutely. Every patent ever issue

23 has that. Every patent I've ever had has had my
24 personal address on it, even though it's an IBM

25 patent. ‘

Pat Carl & Associates (763)591-0535 or (B800)591-9PCA . (722)
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And from this next part of Utley’s deposition we find that Utley had used William Dick
in past representation for patents at his prior employer Diamond Turf where patent
disputes had occurred leading to Mr. Utley’s being fired and the Company forced to close
down, this was never represented by Mr. Wheeler or Mr. Utley when they referred Mr.
Dick of Foley and Lardner to Iviewit.
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"roskauer Rcse vs. Iviewit.com, et al. 8/23/02

we're talking about them because you said billing
statements, which could be something totally
different, I don't know.

MR. SELZ: That's the attached
exhibits to the Amended Complaint in this matter
that we're referring to.

MR. PRUSASKI: Okay. Thanks.

By MR. SELZ:

Q. Now, vyou had referenced Mr. Dick

doing some patent work for yourself; is that

correct?
I

> A Yes.

Q. And was that any patents arising

from your employment with Diamond Turf?

AL It was arising from the technology

and engineering work that I did, yes.

Q. So the hydro-mechanical work that

you had done at Diamond Turf?

[ '. A Yes.

Q. And was there ever a dispute between

yourself and the owner of Diamond Turf with

regard to the patents involved for that

hydro-mechanical work?

MR. PRUSASKI: Objection, relevance

and to the form.

265

Pat Carl & Associates (763)591-0535 or (800)591-9PCA (722)
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THE WITNESS: There was a 266

disagreement as to ownership of the intellectual

property.
I

o By MR. SELZ:

—j—» Q. There was a dispute?
.» A Yes.

Q. Did you ever advise the owner of

Diamond Turf that you were going to patent these
intellectual properties under your own name?

AL I did.
v Q. Did you do that prior to patenting

those or after?

' A They were never, they were not
i patented.
Q. Okavy. They were not patented. Was

’e the application for patent made?
! A No.

t Q. Since your employment with

i Iviewit.com or Iviewit, yeah, dotcom, LLC, what

patents have you taken out in your name, sir?

o I AL I have not taken out any patents in

my name, other than what has been appended to

patents filed by Iviewit and assigned to Iviewit.

' Q. Okay. So they're all patents held

by Iviewit and you're named as a co-inventor; is

"at Carl & Associates (763)591-0535 or (800)591-9PCA (722)
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%’ : that what it is?

AL Yes.
I
0. And Iviewit would be listed as a

primary patent holder; is that how it would be?

A. They were assigned to Iviewit.

0. They were assigned to Iviewit. Are

you aware of any police report that was ever
filed involving Mr. Mike Real and yourself?
MR. PRUSASKI: Objection, relevance.
By ME. SELZ:
Q. Go ahead and answer the question, if
you can, sir.
{ I’ ' AL There was a dispute over the nature
s of the equipment that I bought from Iviewit as --
Q. Well, that really wasn't my
question. My question was are you aware of a
! police report? And it's really a yes or no type
I of answer.
' MR. PRUSASKI: Objection, relevance.
THE WITNESS: I believe there was a
I report.
By MR. SELZ:
Q. Okay. Do you know who filed that
! report?

(b

A. Iviewit filed that report as far as

267

hat Carl & Associates (763)591-0535 or (800)591-9PCA
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IV. Misrepresentation of Mr. Utley’s background by Mr. Wheeler on a false
resume where Utley lies about termination from his prior employer, Monte
Friedkin of Diamond Turf, failing to inform the Company that he was
involved in patent disputes that led to closure of the Company and his
being fired. More shocking is that Utley testifies that Wheeler was “fully
cognizant” of such termination and reasons surrounding such termination.

From the response filed by Mr. Wheeler we quote:

B. Misrepresentations: Mr. Bemnstein alleges that Mr. Wheeler misrepresented: (i) Brian
Utley’s background while recommending him for & position with Iviewit; (ii) patent attomey William
Dick’s background; (iii) that Raymond Joao was a Proskaver attorney; and (jii) that Kenneth

C. Conflicts of Interest: Mr. Bernstein alleges that Proskauer: (i) represented other clients
with & conflict of interest to Iviewit; (ii) failed to disclose the prior representation of Brian Utley; and

IV. No Misrepresentations Were Made To Eliot Bernstein

In his complaint, Mr. Betnstein alleges that Mr. Wheeler somehow misrepresented the credentials of

several people to Tviewit, 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.

It is worth noting that, at the time of his hiring as the President of Iviewit, Mr. Utley was retired from
a thirty-seven vear career with IBM, serving as the Vice-President and General Manager in charge
of the Boca Raton, Florida aperations. Conteary to Mr. Bemnstein's allegations, Mr. Wheeler merely
intreduced Mr. Utley to Simon Bemstein and advised him that he first met Mr, Utley in 1990 on 2
social level amd subsequently served with him on the Florida Philharmonic and Florida Atlantic
University Foundation Boards. (Deposition of Christopher Wheeler (“Whesler dep.™) at 113-18, 131-
20y, The introduction was made because Simon Bernstein was looking for someone to run Iviewit
and asked Mr, Wheeler for a recommendation. Mr. Wheeler disclosed his social relationship with
Mr. Utley to Simon Bernstein and told him that Mr. Utley was the site manager of IBM's Boca Raton
office when they first met in 1990, fd at 115-12, 117-1. Mr. Wheeler advised Mr. Bemstein to
explore with Mr. Utley whether he was a good fit for viewit. Jd. at 115-12. At no point did Mr.,
Wheeler submil any “‘false resumes” on behalf of Mr. Utley and he is unaware of the existence of any
such document.

We respectfully submit Mr. Utley’s resume as given to lviewit by Mr. Wheeler for
circulation to approve Mr. Utley to the Board and Investors and a confirmation email
that Mr. Wheeler was in receipt of Mr. Utley’s resume. Further in every business
plan that was authored, reviewed, billed for by Proskauer Rose and disseminated by
Mr. Wheeler to investors, potential investors, clients, shareholders, potential clients
and Wachovia Securities for a Private Placement of 12-20M, Mr. Utley’s background
was included, with false statements. We ask that the Florida Bar contact Mr. Monte
Friedkin ((954) 972-3222 x310) for testimony that Mr. Utley’s statements are false in
regard to his past employment. When contacted by lviewit after Mr. Utley’s
termination we got a far different story on what happened at Diamond Turf
Lawnmower, which is that Mr. Utley had attempted to steal patents which led to his
being fired and the Company being closed. Since Mr. Wheeler, Mr. Utley and Mr.
Friedkin all sat on the FAU Board together, Mr. Friedkin was confident that Wheeler
had full knowledge of the situation, but more telling is that in Mr. Utley’s deposition
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he claims that Mr. Wheeler was fully “cognizant” of the reasons surrounding his
departure. Mr. Wheeler in his deposition is unclear of his knowledge and in the letter
submitted to the Bar of Florida he is in complete denial.

—

1930 SW 8™ Street

Boca Raton, FL 33436

Personal Resume

Professional History:
President, Diamond Turf Equipment, Inc. July, 1995 1o July 1999
In 1995 the company was engaged in refurbishing ohbsc

and run-cut golf course maint

equipment and had annual sales of $2

50K. Since that time the company has been Wheeler sets up

Truth was
per Monte
Friedkin
that Utley
was that he
was fired
for patent
theft and
Company
was shut
down!

es which compete favorably with the best of the market
leaders and an expected revenue for 1999 of S6M. The gn of the machines was by Brian and

into a manufacturer of new machin

Premier no COl,
Utley lies in depo

was accomplished while putting together a manufacturing and marketing team capable of

. . - saying Wheeler
supporting the rapid growth of the company. .
SIPPHHIIE ie T 2 RERIPALY never did work for
President, Premier Connections, Inc.,, November, 1991 to present. ‘ him. Wheeler depo

says he did it and
did not disclose this
to Company, lies to
Bar of Florida and

Premicr Conneclions provides consultation and support services in computer and related
business management. Customers have included IBM and other small businesses.

[BM, October, 1955 to Cctober, 1991

Brian retired from IBM as Vice-President and General Manager, IBM Boca Raton.

Prior to his assignment in Boca Raton Brian spent 5 years in Europe as Group Director for PC’s
and small sys This respansibility cavered all aspects of product management for all

European, Middle East and African countries.

In 1983 Brian was appuinted General Manager, IBM Blomedical Systems and asked by the IBM
President, John Opel, to evaluate develop the long range strategy for this business unit. Brian
subsequently reported back to the President that the Business Unit, while quite vizble, should be

—

No formal
engineering
degree ever
obtained.

sold to a related business in the medical community. Having recejved appraval to do so, he
negotiated a profimble sale for [BM.

Between 1963 and 1983 Brian was the project and systems manager for many major IBM
computer systems which earned IBM billi of
was the 5/38 and AS400, cne of IBM's maost techr
and still one off IBM’s most popular systems.

ollars in revenue. The most notable of these

oy aooressive development programs ever

awarded a number of patents the most recent of which was gre
From his start in QOctober 1933 1o the time he entered the laborator
engineer responsible for maintaining [BM equipment on customer premises. Duri
leveloped the first IBM {

1 WwWas a custaomer
his time he
>|d course 1n

self taught computer technology and transistor theary and

transistors. This i3 the accomplishment which led to his iment in the laboratories.
Education:

Having been born in England, he attended Beverley Grammar School and graduated in 1928 at
16. In 1949 he emigrated 1o the United States and completed his senior year at Ogden High
School, Ogden, Utah.

He attended college at Weber College, Ogden, Utah and San Franciseo City College completing

two vears of study.

Hobbies:

Brian is 2 jogeer and for 40 vears haWgen an avid glider pilot with many competitive su

Wachovia PPM says he was graduate, in his own deposition he says he was not!!
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And from Utley’s deposition you will find quite a different story of what led to his being
fired from Diamond Turf and the closure of the business:
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1

Premier Consulting?

AL I'm still doing it.
Q. Still doing it; it's still active,
okay. Are there any other employees of Premier

Consulting other than yourself?

2. No.

Q. Have there ever been any other
employees of Premier Consulting other than
yourself?

A No.

Q. Have you ever had any work or did

any work for a company called Diamond Turf Lawn

Mower?
A I did.
Q. When was that?
A. That was about 1995 until mid 99.
0. Were you actually employed by

Diamond Turf Lawn Mower?

2. Yes.

'"roskauer Rose, et al. vs Iviewit.Com, Inc., et al. 8/22/02
Q. ] What's that? 101
AL Beg Pardon?
Q. What was that address, sir?
AL That was 1930 Southwest Eighth
Street.
Q. Okay. And how long did you operate

"at Carl & Associates (763)591-0535 or (800)591-9PCA
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Q. Okay. You just failed to mention 102
that in your previous —-—
A I'm sorry, yes.
Q. Okay. BAnd what did you do at
Diamond Turf Lawn Mower?
AL I was president.
o. You were president. For the full
four years?
A. Yes.
Q. Okay.
AL My recollection is a little hazy.
It could have been 95, 96 when I started.
Q. Okay. ©So you were president of this
company for approximately three to four years?
AL Yes.
Q. And what was your role at Diamond
Turf Lawn Mower as president; what did yoﬁ do?
Al I ran the company.
0. Did you take on the position not
only of president but alsoc as CFO or anything of
that nature, or you just did strictly like a
chief operating officer; what was your role
exactly?
A. I suppose you could consider it to
be a cross between a chief operating officer and
Pat Carl & Associates (763)591-0535 or (800)591-9PCA (722)
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‘ the chief engineer. 103

0. And what did Diamond Turf Law Mower
do; what sort of company is that?

A It produced maintenance equipment
for golf courses.

Q. Okay. And were you working also
doing engineering for the company as well?

A, Yes.

Q. And that engineering capabilities
toe that you have, was that something you garnered
e through your employment with IBM or is that
i something that you had specific knowledge of
I outside of your employment with IBM?

"o AL Both.

! Q. This was not engineering of

i electrical components; this was engineering of
i mechanical systemé; is that what this was?

K A, Every, virtually every mechanical
L system has an electrical component.

Q. Okay.

! A, And a hydraulic component in this
particular case.

'-_> Q. And when did you -- when you ceased

1 worked with Diamond Turf Lawn Mower, was that an

amicable leaving or was there some problem or did

Pat Carl & Associates (763)591-0535 or (800)591-9PCA (722)
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everything work out okay with that?

—>A. Well, there was a, there was a

dispute over intellectual property. There was no

intellectual property agreement in my employment

agreement and there were certain inventiogs that

I made that we were unable to resolve ownership

of.

0. Okay. So these were inventions that
you devslopad while you were employed by Diamond
Turf Lawn Mower?

A Yes.

0. Okay. Can you describe those
inventions to me.

A. They related to hydro-mechanical
equipment.

0. Okay. What exactly with hydraulic
mechanical equipment?

A. How much detail you want me to go in
to?

Q. Well, were they related somehow to
the operations of the hydraulics of the equipment
or were they strictly mechanical?

A. They related to a hydro-mechanical
system, which means that it involves the

integration of hydraulics into a mechanically

104

Pat Carl & Associates
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Now we submit from a private placement memorandum submitted to Wachovia
Securities authored by Mr. Utley and reviewed and billed for by Mr. Wheeler and other
representatives of Proskauer Rose, as stated in his deposition testimony, a biography of
Mr. Utley that completely states false and misleading statements that he has graduated
college, which clearly is refuted by his own deposition testimony where he clearly states
he did NOT graduate college and contradicts his resume statements.
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Confidential Private Placement Memorandum Number.ji@ )

Offeree:

) CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM

$12 MILLION PREFERRED STOCK

December 2000

WACHOVIA SECURITIES, INC.

“WACHOVIA
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CONFIDENTIAL

Management

A
—

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 Cia Co]leﬁc.

Eliot 1. Bernstein, Founder and Vice Chairman (37) — Prior to founding iviewit, 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. 8. 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. lantoni has developed computer databases and systems to
effectively market and target segments in both the financial markets and the healthcare
industries. Mr. lantoni is a graduate of the University of Wisconsin with an advanced degree
in Pharmacy.

Strategic iviewit is creating a stable of strategic partners in the areas of technology, R&D, applications
Alliances development, and video hosting and delivery. The Company has partnered with key industry
leaders to develop precedence in the market. Partmers include Greg Manning Auctions, Atlas
Entertainment, Medical Online, Digital Island, Burst.com, and Versifi.
WACHOVIA SECURITIES, INC. Page 7
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And from Mr. Utley’s resume as submitted to the Board and Investors by Mr.
Wheeler and upon acceptance of Mr. Utley distributed widely including to Mr.
Wheeler himself who claims in his deposition and to the Florida Bar that he was
unaware of Utley’s misrepresentation of his employment at Diamond Turf:

office when they first met in 1990, fd at 115-12, 117-1. Mr. Wheeler advised Mr, Bemstein to
explore with Mr. Utley whether he was a good fit for Iviewit. fd at 115-12. At no point did Mr.
Wheeler submil any “false resumes™ on behalf of Mr. Utley and he is unaware of the existence of any
such document.
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----- Original Message-----

From: iviewit, inc. (E-mail) [mailto:viewmaster@iviewit.com]

Sent: Thursday, August 05, 1999 9:03 PM

To: Alan Epstein (E-mail); Michele M. Mulrooney (E-mail); Jgnes F. Armstrong (E-mail); Simon L.
Bernstein (E-mail); Patti & Lester Daniels (E-mail}; Andrewgdl. Dietz (E-mail); Donna Dietz (E-
mail); Gerald R. Lewin (E-mail); Guy Iantoni (E-mail); Jam®% R. Jackoway (E-mail); James A.
Osterling (E-mail); Albert W. Gortz (E-mail); Christopher,C. Wheeler (E-mail); Jude Rosario (E-
mail); Jude Rosario (E-mail 2); Zakirul Shirajee (E-mai riedstein, Jeff; Donald G. Kane 11 (E-
mail); Brian G. Utley (E-mail 2)

Subject: iviewit.com Welcomes Brian Utley.

Dear Shareholders,

As of August 3rd, 1999 the Board of Directors of iviewit.comhas approved
and confirmed Brian Utley as President and CO0. Mr. Utley will assume
leadership of the company and the responsibility for organilizing our
strategic initiatives and licensing opportunities. Brian brings over
thirty years of management experience from IBEM and is highly respected
within the computer industry. We are fortunate to bring Brian to
iviewit.com and leook forward te his waluable contributien te the success of
the company.

Brian can be reached at utley b@Ebellsouth.net
mailto:utley biEbellscuth.net or socon at utley@iviewit.com
<mailto:utley@iviewlit.com>.

By phone at work through Goldstein & Lewin at 561-994-5050 or cell at
561-289-8145.

Brian's Personal Resume
Professional History:
President, Diamond Turf Equipment, Inc. July, 1995 to July 1999.

In 1995 the company was engaged in refurbishing obsclete and run-ocut
golf course maintenance equipment and had annual sales of$250,000. Since
that time the company has been transformed inte a manufacturer of new
machines that compete favorably with the best of the market leaders and
expected revenue for 1999 of $6M. The design of the machines was by
Brian and was accomplished while putting teogether a manufacturing and
marketing team capable of supporting the rapid growth of the company.

President, Premier Connections Inc., November, 1991 to Present.
Premier Connections provides consultation and support services in
computer and related business management. Customers have included IEBM
and other small businesses.

IBM, 1955 to 1991.
Brian retired from IBM as Vice-President and General Manager, IBM Boca
Raton.

Prior to his assignment in Boeca Raton Brian spent 5 years in Europe as
Group Director for PC's and small Systems. This responsibility covered
all aspects of product management for all European, Middle East and
African countries.
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In 1983 Brian was appointed General Manager, IEM Biomedical Systems and
asked by the IBM President, John Opel, to evaluate develop the long
range strategy for this business unit. Brian subsequently reported to
the President that the Business Unit, while guite wiable, should be sold
to a related business in the medical community. Having received approval
to do so, he negotiated a profitable sale for IEM.

Between 1965 and 1983 Brian was the project and Systems manager for many
major IBM computer Systems that earned IBM billions of dollars in
revenue. The most notable of these was the 5E3E and AS400, one of IEM's
most technology aggressive development programs ever and still one off
IEM's most popular systems.

Brian entered the IBﬁ*&aboratories in 1959 and immediately became the
most prominent engineer on his first project with many innowvative
designs. Because of this, he was assigned to the German IBEM laboratories
to train German engineers in computer technology. He has been awarded a
number of patents the most recent of which was granted in 1998,

From his start in October 1955 to the time he entered the laboratories
Brian was a customer engineer responsible for maintaining IBEM equipment
on customer premises. During this time he self-taught computer
technology and transistor theory and developed the first IBEM field
course in transistors. This is the accomplishment, which led to his
assignment in the laboratories.

Sincerely,

Board of Directors
iviewit.com

Confidential Page 92 of 722 4/30/2003



Lorraine Christine Hoffman, Esq.
Assistant Staff Counsel

The Florida Bar

File No. 2003-51, 109(15C)

We respectfully submit the following deposition testimony from Utley, which shows
that contrary to the sworn statement for the Wachovia business plan, authored by
Utley and approved by Wheeler for Proskauer Rose whom billed for such review, that
Mr. Utley in fact never graduated college or has a professional engineering degree:
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Fsgskaucr Rose, et al. ws Iviewit.Com, Inc., et al. 8/22/02

' or where the site of that lawsuit was? 94
R No.
0. Was it in the federal court or state
' court?
A. I don't know.
Q. Was your deposition taken in the

Jate of Florida ==

A, Mo,
Q. -- or taken elssewhere?
K AL [t was taken in New York.
I Q. In New York. Okay. Now, going back

to something that Mr. Prusaski started but I

([ don't think he completed with was some of your

i background information about your education. If
you can just tell me from undergraduate onward

' what your educational background is, Sir, schools
you attended, years of attendance and aegrce.

A. ' I don't have a degree.

Q. Okay.

. I attended Weaver State University,

' which was then Weaver College, 1950,

Q. Okay.
B San Fransiscc City College, 1957,
1 1958.
I
Q. Okay. And you graduated from San

fat Carl & Associates (763)591-0535 or (B00)591-9PCA (722)
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"roskauer Rose, et al. vs Iviewit.Com, Inc., et al. 8/22/02

Francisco College or did not?

AL I don't have a degree.

0. Okay. Bo you never completed your
course at San Fransisco then?

A. Right.

Q. With regard to your employment

experience, you had stated your employment with
IBM. What years was that from, Sir?

A 1955 through 1992,

Q. 92, And your first employment with
IBM in 1955, what position was that in if you can
recall?

AL I was emploved as a customer
enginear,

0. 211 right. And after that, vyou were

promoted te what position?
A in 1960 I was promoted to
| development engineer, electrical engineer.
Q. AL that point, were you supervising

| a staff or working with other engineers below you
| at that point?

A. I was invelved in design of a
computer.

Q. Were you the leader of any design

team or were you just an individual engineer

"at Carl & Associates (763)5851-0535 or (B00)591-9PCA (722)
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And now from Mr. Wheeler’s deposition he denies that he knew why Utley was fired
from Diamond Turf over patent disputes which Utley claims Wheeler was fully aware of
such situation, one of them has perjured themselves. It is further interesting to note that
Wheeler again feigns confusion when he knows the owner of Diamond Turf well and sits
on the Board of Florida Atlantic University with him and Mr. Utley.
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117
1 A. Uh-huh. He was the site manager, or the
Lh’ 2 equivalent of the title.
3 Q. And when you introduced him Lo Sy and
4 Eliot Bernstein, do you know what he was doing at that
5 point in time?
6 A He was working at a - and runnin a - 3 -
7 what could we call it, a campany that was
g manufacturing - developing and manufacturing greeng
9 cutting equipment. 1It's callea_mm.
10 Or something like that .
1 > Q. Do you know if he was terminated from his
12 jeb at Diamond Turf or did he leave voluntarily?
o il 2. I don't know which
14 Q. AL the time that he took the job with
15 iviewit, do you know if he was gainfully employed at
16 that point or not?
17 A, No. I don't know if he was still employed
18 by Diamond Turf or not.
19 Q. Did you ever see Mr. Utley's resume?
20 ’: I don't recall if he was -- Did T ever see
21 |(hTS"TEStme? Not to my recollection
22 Q. Did he ever provide you with any
23 background information?

L. He could have, but I den't recall it.

Q. C.V. or anything of that nature to give to

Confidential
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118

1 the Bernsteins?

"‘-’ 2 A, I don't recall.
3 Q.. Are vou aware of any patents that
4 Mr. Utley holds?

— - No. No, I'm not.

& Q. Have you ever -- I'm S0rry, go ahead.
7 A, I'm not aware of anything other than if he
8 referenced patents in his own depositicn, but I
9 didn't - I didn't follow that closely in his
10 deposition.
11 Q. Sc you - you read a transcript of his
12 deposition?

L 13 A.  Yes.
14 0. Now, with regard to hig - I'll take
15 Mr. Utley's employment by iviewit, have you ever
16 represented Mr. Utley personally in any matters?
17 2. We formed a corporation for him in - I
18 believe in 1993,
19 0. DO you recall the entity, the corporation?
20 A, I think it was a consulting corporation.
21 We just formed it. I mean, we just formed it. That'sg
22 all we did.
23 Right.
24 We didn't do any more work for him,

Confidential
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We respectfully submit the following evidence from Mr. Utley’s deposition whereby he
claims that Mr. Wheeler was fully cognizant of his being fired and the circumstances
surrounding them from Diamond Turf:
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kauer Rose vs. Iviewit.com, et al. 8/23/02

president and COO of Iviewit to Wachowvia?

AL We shared nondisclosure agreements
nd communicated as required in order to
ronstruct the business plan.

Q. And did they require or request that
you provide them with a CV as part of the
bhusiness plan to evidence your expertise.

Al I believe so.

MR. PRUSASKI: Objection to form.
MR. SELZ: I'1l1l restate the
question.
Hy MR. SELZ:

0. Did Wachovia Bank request that you
nprovide personal information to them as part of
 hat business plan-?

AL Yes.

Q. And did you pro%ide that personal
information in the form of a curriculum vitae or
V2

A. It was integrated in prior editions
of the business plan and flowed into the one that

was developed with Wachovia.

\ 0. Now, when Chris Wheeler first

introduced you to Iviewit, was he aware of the

situation at Diamond Turf and yourself and

Carl & Associates (763)591-0535 or (800)591-9PCA (722)
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Mr. Monte Freedkin or what was Mr. Wheeler's 244

knowledge of your position at Diamond Turf, to
the best of your knowledge?
MR. PRUSASKI: Objection to form.
MR. SELZ: Okay. I'll restate the
question. I'm sorry. Getting a little tired.
MR. PRUSASKI: I'm just objecting to
the extent that you're asking him what Chris
Wheeler's personal knowledge was.
MR. SELZ: Okay.
By MR. SELZ:
Q. To the extent that you know, what
. was Chris Wheeler's personal knowledge of that
' situation?
' 5 " MR. PRUSASKI: Objection to form.

! ' THE WITNESS: I believe Chris,

b Mr. Wheeler was fully cognizant of my

1 relationship to Diamond Turf Equipment and to

Mr. Freedkin.

By MR. SELZ:

' —> 0. And he was aware about your

departure from that company and that situation?

A. Yes.
' Q. Involving your employed and your

change of employment when you left Diamond Turf?

't Carl & Associates (763)591-0535 or (800)591-9PCA (722)
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AL Yes.

0. Other than your retirement at IBM,
was there any other reason why you left IBM's
employ?

Bl No.

Q. Do you have any ongoing dispute with
either IBM or Diamond Turf?

A No.

Q. Going back to the employment of an
attorney when you were at Diamond Turf, was there
a retainer agreement that you recall signing on
behalf of Diamond Turf to employ an attorney
there? Or I'll take that back. I think you said
that you never employed an attorney there; is
that correct?

A. That is correct.

Q. When you hired an attorney
personally, did you have a retainer agreement
that yvou signed?

A. No.

0. Do you have any letter or any other
document evidencing the rates to be charged and
the services to provided by that attorney?

A. I would have to research that

question.
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And from Mr. Wheeler’s sworn deposition statement a quite different story is told:
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MR, TRIGGS: Object to form.

Q. Did Proskauer assist Mr. Utley in
prosecuting any patents or having any cther
intellectual properties protected by copyright or
trademark?

A No.

Q. Are you aware of any claims by Diamond

Turf that Mr. Utley improperly received intellectual

properties or patented them that belonged to Diamond

Turf?
I
A Aware that --

Q. Mr. Utley is alleged te have improperly
received or taken intellectual properties of Diamond
Turt.

A. By Diamond Turf? No.

Q. Okay. On the amended complaint --

MR. SELZ: Let's get this marked.
(Thereupon, said document was marked as

Defendant's Exhibit Number 3 for identificatien

by the reporter.)

Q. All right, sir. We had an earlier
discussion regarding the original complaint filed in
this action. You now have before you what's been
marked as Defendant's Exhibit Number 3, which iz

docket entry number nine in the court file. It's the

KEN SCHANZER & ASSOCIATES, INC. (954) 922-2660
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If Mr. Wheeler knew of Mr. Utley’s being fired and the reasons surrounding his
departure, then it logically follows that he knew Mr. William Dick was involved in the
malfeasances that occurred when he and Mr. Utley then recommended Mr. William Dick
to replace Mr. Joao to handle patents for lviewit. Had these past circumstances been
properly represented to Iviewit by Mr. Wheeler, Mr. Utley or Mr. Dick than it is most
certain that we would have never hired any of the three of them for positions that
involved anything to do with patents or management.

Now that the Bar of Florida can see many of the events that led to the employment of
Utley and the true and correct reasons for Mr. Utley and Mr. Wheeler’s actions against
the Company, we submit the following chart to help understand the people whom they
introduced the Company too, many in conflict of interest and violation of NDA’s and all
having tentacles to Mr. Wheeler.
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Flow Chart of Conspirators, Potential Conspirators and Infringers
Conspirators and infringers under NDA highlighted in blue, all with tentacles to Wheeler and
Gerald Lewin. All others involved have not been deposed for statements regarding their
involvement yet.
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V. Conflicts of interest in representing Mr. Utley to Iviewit and failure to
disclose to the Company that a conflict existed between Mr. Utley being
represented by Mr. Wheeler and Proskauer Rose in the past and not
disclosing such information upon referral of Mr. Utley. Mr. Wheeler had
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started a computer consulting business (Premier Consulting Inc.) that is
still in existence and had conflicting clients, i.e. IBM, that was not properly
disclosed to Iviewit. Mr. Wheeler’s deposition testimony will contradict his
statements to the Bar of Florida and represents yet another perjured
statement.

Iv. No Misrepresentations Were Made To Eliot Bernstein

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

C. Conflicts of Interest: Mr. Bernstein alleges that Proskauer: (i) represented other clients
with & conflict of interest to Iviewit; (ii) failed to disclose the prior representation of Brian Utley; and

V.,  NoConfliets Of Interest Existe d entation Of Iviewi

Mr. Bemnstein also alleges the existence of a conflict of interest on the part of Mr. Wheeler based on

—phis prior representation of Mr. Utley in other matters. At the time Mr. Wheeler introduced Mr. Utley
to Mr. Bemnstein, Mr. Wheeler disclosed that Proskauer had previously formed & corporation for Mr.
Utley in approximately 1993, At the time the infroduction was made, Mr, Utley was not a current
¢lient of the firm. In short, there was no conflict of interest ansing out of Mr, Wheeler merely

And this next part of Mr. Wheeler’s deposition is in direct contradiction to his statements
to the Floirda Bar in this matter, in that he has claimed to the bar that he notified Iviewit
of his involvement with Mr. Utley on a professional basis and in his deposition testimony
contrarily denies such, thus constituting perjury.
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the Bernsteins?

A. I don't recall.

Q. Are you aware of any patents that
Mr. Utley holds?

A No. No, I'm not.

Q. Have you ever -- I'm S0rry, go ahead,

A, I'm not aware of anything other than if he
referenced patents in his own depositicn, but I
didn't - I didn't follow that closely in his
depositicn.

Q. So you - you read a transcript of his
deposition?

A, Yes.

0. Now, with regard to hig - I'll take
Mr. Utley's employment by iviewit, have you ever
represented Mr. Utley personally in any matters?

2. We formed a corporation for him in - I
believe in 1993

Q. Do you recall the entity, the corporation?

A, I think it was a consulting corporation.

We just formed it. T mean, we just formed it. That'sg
all we did.

Right.

We didn't do any more work for him,

Just formed the consulting corporation?

KEN SCHANZER & ASSOCIATES, INC. (954) 522-2660
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k_j 1 A. Right.
2 Q. Did you ever advise anyone at iviewit
3 other than, obviocusly, Mr. Utley, who knew that you
4 had represented him in the past, that you had
5 msbsesented Mr. Utley at cne point?
*-* A. No. 4—

7 Q._Wasthere any - any question of any
8 conflict?
9 A, No.
10 Q. Was there any employment agreement gigned
11 by Mr. Utley between Mr. Utley and iviewit?
12 A, Yes.

o 13 Q. And who prepared the enployment agreement ?
14 A, Proskauer.
15 Q. And did you not think that potentially
16 posed a conflict?
17 A, No.
18 0. And who did you represent in the
19 preparation of that employment agreement?
20 A, The company. We did not represent
21 Mr. Utley.
22 Q. So there was no waiver of conflict, no
23 conflict letter, nothing went cut with regard to
24 Mr. Utley and iviewit?

C 25 A, No.

FEEN SCHANZER & ASSOCIATES, INC. (954) 522-2660

Mr. Wheeler has committed perjury in his deposition or lied to the Florida Bar.
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And further evidence from Mr. Utley’s deposition as contrasted to Mr. Wheeler’s will
further show they both commit perjury. From Utley’s deposition we submit deposition
in which he clearly perjures himself in that Wheeler in the previous testimony says that
he did represent Utley:
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least nine years before you were introduced to
Iviewit then?

AL Yes.

Q. Did you keep up any communications
with him or talk to him on a regular basis?

B Well, we had a mutual friend, as it
turned cut, and we were involved in local
philanthropic actiwvities together, so we, yes, we
had fairly frequent contact.

0. Okay. Could you say, then, that you
developed a friendship of sorts with Mr, Wheeler?

AL Yes.

Q. Other than socially and through your
immediate contact through IBM, did you know
Mr. Wheeler in any other setting?

B No.

Q. Mo other business dealings, no other
representation by yourself of Mr. Wheeler,
nothing of that sort?

- Well, I don't know how you want to
classify being on the same board. We were both
on the philharmonic board. We were both involwved
with Community Hospital. I recruited him to
Florida Atlantic University Foundation Board,

which I chaired.

108
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Q. Okay. Other than that, he never

represented yvou as an attorney; he never

represented vou in any case. nothing of that

1

sort?

— 4

—4 AL Mo.

Q. How, when Mr. Wheeler first
introduced you to Iwviewit, did he specify, other
than what we'wve already discussed, the purpose
for his intreduction? Did he talk to anything
about a scope of employment or what your purpose
would be at the company, other than what you'wve
already described?

A No. He said he was looking for
someone with a technology background who had the
potential to run the company.

Q. Now, with regard to Eliot Bernstein,
Jude Resario and Zakirul Shirajee, am I
pronouncing that correctly?

A, Why don't you spell 1it.

Q. Let's see, I got Z-A-K-I-R-U-L, last
name is S-H-I-R-A-J-E-E. Do you remember meeting
with those gentlemen, Eliot Bernstein and Jude
Resario and Zakirul shirajee?

A, At a later point in time, yes,

Q. Okay. What was the time that you

109
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VI. Proskauer Rose as patent counsel for Iviewit and supporting evidence
of such Intellectual Property representation contrary to Rubenstein,
Wheeler and Utley statements under deposition and clearly in opposition to
claims to the Florida Bar by the Respondent.

We submit the following as quoted to the Florida Bar in defense of Mr. Wheeler and
evidence in direct contradiction to these Bar statements and his deposition statements:

A, Patent Work: Mr. Bemstein 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.

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.

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 “Rubenstei
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 Iiewit’s
patent work, Mr. Utley was unequivocal in his response:

Q. The answer to [Eliot Bernstein's] Interrogatory 20 in Subparagraph
Roman Numeral X1, 11, it says: *Chris Wheeler agreed to investigate
charges that Rubenstein and the name J-O-A-0, 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-1-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?
A, No.
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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?

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

The only thing 1 did for Iviewit is I referred them to another patent lawyer.
And who is that?

A guy named Ray Jozo,

And where did Mr. Joao work?

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

ippe.

POPOFOP

-

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

We now submit the following letter to the Board written by Mr. Utley that will refute
Utley’s own statements that he did not use Rubenstein as an advisor. In this next
document authored by Mr. Utley and sent to Mr. Wheeler he clearly states that he
consulted with Kenneth Rubenstein and Proskauer Rose as patent advisors before
disseminating highly confidential patent materials to almost every contact of lviewit’s at
Warner Bros. leading to problems that ended the Iviewit/Warner Bros. account. Further
compounding the Warner Bros. problem that resulted from such transmission of patent
documents is a major conflict of interest, in that when asked to opine to the Warner Bros.
representatives regarding the patent documents sent by Utley, Mr. Rubenstein refused to
address questions regarding his prior statements to Warner Bros. representatives
regarding the lviewit technologies, claiming a “conflict of interest”. Finally a Conflict of
Interest existed as Mr. Rubenstein also oversees the patent pool for DVD as lead counsel
and Mr. Gregory Thagard of Warner Bros. (another advisory board member of Iviewit)
who Rubenstein consulted with on behalf of lviewit for Warner Bros. and who holds
many of DVD’s essential patents. This patent pool that both are a part of and now
benefits from Iviewit technologies and their relationship and thus this conflict was never
disclosed to the Company as Mr. Rubenstein opined for Iviewit to Warner Bros. several
times. Mr. Rubenstein deposition poses serious perjured statements as will be evidenced
later in this rebuttal.
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Eliot I. Bernstein

Subject: FW: Minutes of the Board Meeting of April 14, 2001

fffff Original Message-----

From: Brian G. Utley [mailto:brian@iviewit.com]

Sent: Wednesday, April 18, 2001 11:17 AM

To: Eliot I. Bernstein; 'simon@adelphia.net’; 'kanderson@myCFO.com'; 'dg_kane@msn.com’;

'glewin@goldsteinlewin.com’; "hankpow@gate.net'; "bprolow@tiedemannfunds.com'; Maurice Buchsbaum
\A Cc: 'Christopher C. Wheeler (E-mail)’

Subject: RE: Minutes of the Board Meeting of April 14, 2001

| was advised by Proskauar Rose that anyone who was in an active due diligenfe stage and who was reviewing
our intellectual property as\part of that due diligence should receive a copy of the examiners opinion. Therefore
the cpinion was forwarded g the same people who have received copies of (g patent filings namely, Warner
Brothers and Irell & Manella® Ken Rubenstein, as cur advisar, was also copiel. Your father suggested that,
because of the importance of our intellectual property, our own Board of Directors should be aware of the current
status of our applications. With respect to Irell & Manella, it is quite likely that we will need to engage them or
some other alternative counsel in order to respond to the opinion. | have a copy of Alvear's book if you need if.

With respect to precessing the requested demo tape, you may recall that you actually set the standard by
processing similar demo material for igallery some time ago. This job was handled discreetly and the 18 year old
employee referred to had already been released from the business. We are not in the business of processing
adult entertainment material and have consistently represented this position.

| trust this clarifies both matters.

Brian
————— Original Message-----
From: Eliot I. Bernstein
Sent: Tuesday, April 17, 2001 7:07 PM
To: 'simon@adelphia.net’; 'kanderson@myCFO.com’; 'dg_kane@msn.com’; 'glewin@goldsteinlewin.com';
"hankpow@gate.net’; 'bprolow@tiedemannfunds.com’; Maurice Buchsbaum
Cc: Brian G. Utley; Christopher C. Wheeler (E-mail}
Subject: RE: Minutes of the Board Meeting of April 14, 2001
Brian - several board members asked that you specify which of our attorneys advised you and on what
legal references you were cited to disseminate the PCT report. Also, was there scme reason that you
have recently decided to share patent news of any nature with those invclved, prior you had never
disclosed to the Board or potential clients anything that was regarding the patents?
| had already discussed with David the examiners report and we had begun to research the reference to
Jose Alveraz's book, it does not look particularly relevant to our process.
Alsc, | find it in poor taste that you are encoding pornography with a 17 year old girl present in the room,
this could petentially be a risk to the company, so | ask that all further business relating to pernography be
handled cutside the office and without iviewit personnel or equipment. Could you please have our
attorney's advise on the risks you may be subjecting us to in this matter. These matters were brought to
my attention by several of our employees who were offended.
Best,
Eliot
————— Original Message-----
From: Bonnie M Barwick
Sent: Tuesday, April 17, 2001 5:18 PM
To: 'simon@adelphia.net’; Eliot . Bernstein; 'kanderson@myCFO.com’; 'dg_kane@msn.com’;
'glewin@goldsteinlewin.com’; 'hankpow@gate.net’; 'bprolow@tiedemannfunds.com’; Maurice
Buchsbaum
4/15/2003
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Cc: Brian G. Utley
Subject: Minutes of the Board Meeting of April 14, 2001

WWW.iviewit.com

Dear Sirs,

As requested by Brian Utley please find attached a copy of the Minutes of the iviewit Holdings
Inc. Board of Directors meeting of April 14, 2001, A hard copy of these minutes as well as a copy
of the Patent Cooperation Treaty numbers PCT/US00/15405 and PCT/US00/15406 will follow by
mail.

Bonnie M. Barwick

Office Manager/Executive Assistant
2255 Glades Road

Cne Boca Place-Suite 337W

Boca Raton, Florida 33431

Voice: 561-999-8899 extn. 302
Fax: 561-999-8810

Toll Free: 877-484-8444

email: bonnie @iviewit.com

4/15/2003
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From Mr. Utley's deposition we quote:
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1 was doing work, Mr. Rubenstein was doing work for 121
2 Iviewit?
3 AL I'm .not aware -- other than
4 referring Iviewit to Meltzer, Rubenstein never
5 did any work for Iviewit. -
(3 Q. Okay. So Rubenstein's sole role,
7 from what you understand, is he referred Iviewit
8 to the Meltzer Law Firm in New York?
9 AL Yes.
10 Q. Was he ever part of an advisory
11 board member or was he an advisory board member
12 to Iviewit? And we're talking about
13 Mr. Rubenstein.
14 > A. I have never used him as an advisory
15 board member?
16 Q. Are you aware of whether or not he
17 ever attended any board meetings with the
18 directors of Iviewit?
19 A, He never attended a board meeting.
20 I've never met the man.
21 Q. In regard to meetings with Proskauer
22 Rose, did you have any meetings with Proskauer
23 Rose concerning their retainer by Iviewit?
24 A. Only in the final weeks of Iviewit's
25 presence in Boca Raton.
Pat Carl & Associates (763)591-0535 or (800)591-9PCA (722)
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Further deposition testimony from Utley:
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1 engagement agreement refers to the parent company 138
2 of Iviewit.

3 Q. Well, let's go to my next question
4 on this whole thing, and that is, with regard to,
5 with regard to the approval by the board OT

6 directors, we've talked prior about the board of
7 directors and Ken Rubenstein, was Ken

8 Rubenstzin -- you've previously stated that he

9 didn't have any role with regard to the company,
10 no active role?

1] I, > That's correct.
12 Q. And I hate to bounce back and forth
13 to you about this, he was never, like, an advisor
14 or consultant or anything like that; he was just
15 someone who was Proskauer Rose's person who did
16 work on IP?

17 2. Yeah, I can't speak to the
18 discussions that may have taken place between

19 Mr. Wheeler and Mr. Rubenstein, but --
20 Q. I'm not asking you to. I'm just

21 saying from what you know because obviously this
22 deposition testimony is given on your own
23 personal knowledge.
24 A, Yes. He played no active role in
25 the company other than having directed the

Pat Carl & Associates (763)591-0535 or (800)591-9PCA.(722)
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13

14

15

16

17

Proskauer Rose, et al. vs Iviewit.Com, Inc., et al. 8/22/02

company to work with Meltzer and this gentleman
Rolf as the patent attorney.

Q. And that was his totality of his

role from what you know?

._____.’, A. Yes.

Now, let me parenthetically add,

that I do understand and know that it was Eliot's

desire to see him involved in an advisory role.

Q. Okay.
2 But that was never, that was never

consummated.

Q. Okay. Did you ever .want him to act

in an advisory role?

’A. I did not take any position on that.
I
Q. Okay. Did you ever represent that

he should be in an advisory role?

18

19

20

21

22

23

24

25
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0. Okay. So you really didn't have any
opinion on what Mr. Rubenstein should or should
not be doing with Iviewit?

A. Right.

Q. Okay. Did you have any discussions
or correspondence at all with Rubenstein and
Raymond Joao, I think it is? Is that how you

pronounce it, J-0-A-0?

139
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And finally after referring to Mr. Utley in the Board letter as an advisor in his own words
and saying he had contacted him regarding a major decision to send patent documents to
Warner Brothers we find this statement in Utley’s deposition:
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.. 1 A, Did I have any discussion with him 140
2 about the patent attorney? Not about the patent
3 attorney, no.
4 Q. Okay. With regard to Iviewit
5 patents, how about with regard to Iviewit
6 patents?
7 A, I do recall that I've had at least
2} one conversation with Ken Rubenstein.
o] 0. Okay. How about with Raymond?
10 I, I had a number of conversations with
11 Raymond .
. 12 Q. How do you pronounce his last name?
‘l" 13 AL Frankly, I don't remember. It's
14 been such a long time.
15 MR. PRUSASKI: Joao.
16 By MR. SELZ:
17 QA. How about Joao; is that it?
18 A. Something like that.
19 Q. Okay. Yeah.
20 A. It's a Portuguese name.
21 Q. Right.
29 MR. PRUSASKI: It's Joao.
23 THE WITNESS: But, like I say, I do
24 recall that I had one conversation with Ken
0 25 Rubenstein, but I absolute]:y do not recall the

Pat Carl & Associates (763)591-0535 or (800)591-9PCA (722)
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content of the conversation. It was not anything

that was material to what Iviewit did.

By MR. SELZ:

Q. How about were there any -- did you
keep any notes of any of your meetings with these
people at all?

A, Any of my notes are in the company
files.

Q. And where are the company files, to
the last of your recollection, now?

AL They were all sent to California.

Q. All sent to California. To who out
in California, if you know?

A. Ross Miller was responsible for
doing that so I think that question should be
directed towards him.

0. And so Ross Miller was the person
who, according to your knowledge, had the custody
of the corporate documents last?

AL Yes.

Q. Now, you'd said at one time in your
earlier testimony that Proskauer was to act as
corporate custodian of some kind. Did you mean
custodian of records or custodian of the

corporate books or custodian of some other

141
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From Utley’s Outlook file we find his notes on arranging for a call between Greg

Thagard of Warner Brothers and Ken Rubenstein, the comments with mcm are from
Brian G. Utley’s secretary Martha Mantecon.

Eliot |. Bernstein

Subject: Warner Brothers - Greg and Ken Rubensiein need fo talk
Due Date: Monday, October 16, 2000

Priority: High

Status: In Progress

Percent Complete: 0%

Total Work: 0 hours

Actual Work: 0 hours

Owner: Eliot I. Bernsiein

Company: Warner Brethers

adminFolderName: Administration

NoAdminErrorMessage: The application can not find your team folder's adminisiration folder
TaskOwner: Brian G. Utley
WelcomeMessageTitle: WelcomeForm_Admin

10.11.00 Per EIB tlak with David - Ken and Greg are phone tag. Brian has scheduled a conference call with Ken
and Chris and then will be contacting Greg. Also, he will arrange Bill Dick conversation

10.17.00 mem  Brian left a message for Ken Rubenstein and is waiting for his call.

Further from another internal status with the bgu being Brian G. Utley:

Eliot | Bernstein

Subject: Warner Brothers - Waiting for Ken & Greg to speak. Ken has LM to CB
Start Date: Tuesday, October 10, 2000

Due Date: Monday, October 18, 2000

Priority: High

Status: Waiting on someone else

Percent Complete: 0%

Total Work: 0 hours

Actual Work: 0 hours

Owner: Eliot I. Bernstein

Company: Warner Brothers

11.10.00 eib Call David to get forward progress

10.16.00 bgu Ken Rubenstein has been brought up to speed and is waiting for Greg's call. Greg's office has

been called, he has not called back. Thenwe will get Dages.

10.16.00 eib David and | will be meeting Friday, it would be good to have some answer by then. We can
schedule Dages if all is complete with Ken & Greg
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VII.  Proskauer says they did not do patent work at all for lviewit and we
submit this excerpt from their response to the Florida Bar and the following
evidence to refute this claim.

III. PFros iot Perform Patent Work For Iviewit

Mr. Bemnstein's bar complaint is replels with allegations conceming alleged improper patent work.
Both Proskauer atiomeys and corporate representatives of Iviewit have confirmed under oath that
thers is no triuh o any of these assertions. Rather, Iviewit’s patent work wis perfonmed by
Raymoad Joao, who at the time was employed by Melteer Lippe, and thereafier by William Dick of
Foley & Lardner. This iz 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 repear, had nothing to do with the patents. . . ." (Deposition of Brian Utley
Uiey Dep'y at 130299,

We submit the following statement from Mr. Wheeler’s deposition:

7 Q. Did you ever have a discussion with
8 Mr. Bernstein about Proskauer Rose providing g an_
g opinion with regard to the patentability of anv of
10 these DLocESSes?
I, Mo, ‘_

We respectfully submit the following letter in direct contradiction to all statements that
Proskauer did not do ANY patent work, among hosts of other evidence, authored on PR
letterhead and penned by Mr. Wheeler himself. The document is in direct contradiction
to all statements to the Bar in denial of patent work and opinions of the patents by
Proskauer Rose. In no way does Mr. Wheeler refer to outside counsel when opining but
refers to “we” as being Proskauer Rose. Mr. Rosman was acting on behalf of Hassan
Miah who had asked for Ken Rubenstein’s opinion as Iviewit’s advisor. The document
stands in the face of almost all statements made by Wheeler/Rubenstein in regards to
their self proclaimed role as overseers of the Iviewit patents. The patent counsel he was
advised by was Mr. Rubenstein. He states that they (Proskauer Rose) have undertaken
both corporate and intellectual property matters, although he and Kenneth Rubenstein
deny this vehemently throughout their depositions and throughout Mr. Wheeler’s claims
to the Florida Bar.

Finally, it should be noted that Proskauer's invoices also confirm that Proskaver did not perform
patent work. Rather, Proskauer's role was limited to referring the patent work 10 other law firms,
Thus, regardless of whether Mr. Bernstein is pleased or displeased with the patent-related services
provided to lviewit, Proskauer simply did not provide those services. In short, Mr. Bemstein's
accusations that Proskauer somehow performed patent work at all, much less performed patent work
improperly, is demonstrably false.
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Christepher &. Wheeler

Member of the Firm

. Diract Dial 541.9905.4702

cwheeler@proskauer.com

April 26, 1999

Mr. Richard Rossman

Lewinter and Rossman

16255 Ventura Blvd.. Suite 600
Encino, CA 01436

Re: iviewit, Inc.
Dear Richard:
Under separate cover [ have forwarded you a revised Confidentiality Agreement.

Acs you know we have undertaken representation of iviewit, Inc. (“iviewit”) and are helping them
coordinate their corporate and intellectual property matters. In that regard, we have reviewed
their technology and procured patent counsel for them, We believe the iviewit technology is far
superior to anything presently available with which we are familiar. Iviewit has filed a
provisional patent application on a method for providing enhanced digital images on
lelecommunications networks, We are advised by patent counsel that the process appears novel
and may be protected by the patent laws. While in all matters of this sort, it is far to early to
make any final pronouncements, we do believe that there is an extremely good prospect that
iviewit will protect their prncussmvh is novel and superior to any other format which we have

sgen.

Very truly yours,

Christopher C. Wheeler

CCW/gh

0884/40017-001 BRLIB1/227137 w1 04/22/98 03:57 PM (2743}

And another signed copy to an investor and to Armstrong Hirsh Jackoway Tyerman &
Wertheimer partner Alan Epstein, Esg. a shareholder and legal counsel for lviewit at the
time.
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Confidential

JUN 1D 1999 11:37 FR PROSKALUER ROSE S61 241 5288 TO 41744704 P.B82-86
2255 Glades Road
Suite 340 West
Boca Raton, FL 33431-
Telephone 561.241.7400 NEW YOAK
Elsewhera in Fiorida el
8004327746 NEWARK
PROSKAUER ROSE LLP Fax 561.241.7145 Pahis
Christopher C.,
Member of the Firm

Direct Dial 561.985.4702
cwheeler@proskauar.com

June 9, 1999
Via Fax

Mr. Gemal Seede
Nercubator

30 W. Green Street
Pasadena, CA 91105

Dear Mr. Seede:

At the request of Alan Epstein, [ am forwarding the enclosed two Confidentiality Agreements to
you. ['would appreciate your signing and returning them to me.

We have undertaken representation of iviewit, Inc. (“iviewit”) and are helping them coordinate
their corporate and intellectual property matters. In that regard, we have reviewed their
technology and procured patent counsel for them. We believe the iviewit technology is far
superior to anything presently available with which we are familiar. iviewit has filed a
provisional patent application on a method for providing enhanced digital images on
telecommunications nerworks. We are advised by patent counsel that the process appears novel
and may be protected by the patent laws. While in all matters of this sort, it is far too early to
make any final pronouncements. We do believe that there is an extremely good prospect that
iviewit will protect their process which is novel and superior to any other format which we have
seen.

Si ly,

Ol

Christopher C. Wheeler
CCW/gb

cc: Alan J. Epstein - Via Fax

0894/40017-001 BALIB1/232305 v1 CE/08/09 0B8:52 PM (2743)
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And then from Mr. Wheeler’s deposition testimony addressing his knowledge of this
letter we have submitted:

11
12
13
14
15
15
17

18

Q. Do you have any idea what this 4/28/99
entry is, 1.0, rewrite iviewit letter?

A, I don't lnow which cne that is.

Q. 4/26/997

A. No, I see the entry, but I don't know
which letter that was.

Q. Mew, you said you did transactional work.

Do you also do any intellectual properties work at

159
e—

21

22

23

all?

_> A. No.

Q. Were you involved with reviewing the
trademark or any of those other things?

|

I A, No. < —

Later from Mr. Wheeler’s deposition

200

1 Company Certificate as Exhibit to opinion, et cebera,

L]

et cetera. There were more - I would imagine they

3 were corporate matters. We wouldn't heve opined - we

4 never opined to the intEllectial property.

Regarding statements that Mr. Rubenstein only referred Iviewit to Mr. Joao we find the
following message from Mr. Wheeler regarding a patent meeting that he has invited Ken
Rubenstein to attend.
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Eliot | Bernstein

From: Eliot I. Bernstein [resCbf4a@verizon.net]

Sent: Monday, July 09, 2001 3:38 PM

To: H. Hickman "Hank" Powell (E-mail); H. Hickman "Hank" Powell (E-mail 2)
Subject: FW: Tuesday Meeting

————— Original Message-

From: Christopher Wheeler [mailto:CWHEELEREproskauer.com]
Sent: Friday, May 28, 199% 6:26 AM

To: alpsf@netline.net

Subject: Tuesday Meeting

** High Priority **
Eliot,
Ken Rukenstein will be availabkle on Tuesday morning scmetime between
8:30 and % to discuss fhe patents. We can conference him in after we
start with Joac and curselves. Have you already made sure that Joao
will be available? Please advise immediately.

Best regards,

Chris

Further from his deposition he claims complete ignorance to the technologies he had

written such a lavish opinion on.
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Confidential

39
that portal that you can recall?

A. You mean at this stage?

Q. Or at any point now. What he's referring
-

A, It had been described to me as his imaging
were large images versus small images.

0. Ckay. And what was unique about that?

MR. TRIGGS: Object to the form.
A. It was what was available on the Internet.

It was represented to me that what was available on
the Internet at that time was small pictures and they
couldn't be enlarged without pixilation.

Q. And what is pixilation?

MR. TRIGGS: COkject to form.

A. Well, I'm not an expert on this. So I
mean, you should ask an expert. But I was told,
pixilation was some form of distortion.

Q. So it's your understanding that pixilation
is that when an image is enlarged, it distorts?

A, Correct.

0. And this process, I'm going to use the
words that you used, the process that Mr. Bernstein

had presented --

A. Right.

Q. -- somehow avoided this problem?

KEN SCHANZER & ASSOCIATES, INC. (954) 922-2660
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A. Right. Purportedly it avoided the
problem.

Q. Was it demonstrated to you at any point in
time?

A. Not at that time.

Q. How about subsequently?

A. Oh, absolutely.

Q. Okay. And did the process, as
kdemonstrateci, do what it purported to do?

A, I saw large pictures on a screen which
were pixilated which were not distorted.

Q. Which were not distorted. And they had
"been enlarged from a small picture or a small --

A. I don't know what they had been enlarged
from.

MR. TRIGGS: BAnd, Steve, I'm not going to
shut down your line of examination because to do
that I'd need to terminate the deposition, but
quite frankly, I can't see the relevance at all

on this line of inquiry.

MR. SELZ: That's fine.

MR. TRIGGS: I mean, all I'm telling you
is, at some point I will have to terminate the
deposition and file an appropriate motion if we

continue to hit on areas that just appear to be

KEN SCHANZER & ASSOCIATES, INC. (954) 922-2660
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41
L 1 doing nothing more than harassing at this point.
2 MR. SELZ: Well, with all due respect to
3 your objecticn, cbviously, speaking objections
4 aren't appropriate, certainly in a deposition,
5 but with regard to that, I think it's actually
6 something that's referenced in Mr. Wheeler's own
7 letter.
8 So I think I certainly have an ability to
] inquire as to what this process was that he was
10 referencing.
11 MR. TRIGGS: You're wasting time, is what
12 you're doing.
C 13 MR. SELZ: Well, you're certainly entitled
14 h to your opinion.
15 1 Q. Okay. Now with regard to this jmace wao
16 there éomething alsc, pan and zoom, or something of

17 that nStUre, Chat was demonstraceq to you?

18 o I'mnot familiar with that.

19 Q. How about something called -- I'm sorry.

20 A. It wasn't demonstrated at all at this

21 stage.

22 _Q I'm talking about at any tiwe during your

23 representation of iviewit?

i > A, Okay. I'm not familiar with the terms,
L 25 pan and zoom.

KEN SCHANZER & ASSOCIATES, INC. (954) 922-2660
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Q. How about - how about full-screen video?
MR, TRICGS: Object to form. What about

full screen video?

Q. Are you familiar with the term?
|
a. Not in any technical sense.
Q. Okay. It isn't in your opinion or your

knowledge any way related to the process that

Mr. Bernstein wag involved with?

MR. TRIGGS: CObject to the form,
foundation.

A, The process was larger pictures than
available on - presently available on the Internet, as
I understocod it.

Q. So it was basically an enlargement of a
picture without pixilation. That was your

understanding of the process.
il

A. Right.
Q. That you referred to in your letter.
| A, Correct.
Q. Was there any other technolegy that you

were aware of that iviewit had develcoped?

A. No.

0. Were there any specific applications that
were discussed between iviewit and yourself in the

sense of the purpose of these corporations?

KEN SCHANZER & ASSOCIATES, INC. (954) 922-2660
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MR. TRIGGS: Object to the form.

Q. Let me rephrase it. Were there any
specific applications that were discussed with you as
to this technology?

MR. TRIGGS: Object to the form. At what
point in time?

0. During your representation of iviewit.

A. Yes. During our representation, there
were suggestions that it could be used in various
industries or in - in - that - various industries
could take advantage of it.

Q. Ckay. And when was the first time that
was discussed?

A. I don't recall.

Q. Was it prior to the signed retainer

agreement, prior to July?

A, Yes, it was prior to the signed retainer
agreement .
Q. Was it -- It was after the first meeting

is what you're saying.

AL Oh, yes.
Q. Ckay .
A. Well, T don't recall -- Yes, it was

probab -- I don't know if it was at -- Maybe perhaps

examples were thrown out at the first meeting. I
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You will note in Mr. Wheeler’s letter that is written to Richard Rosman, Esg. a Harvard
graduate with both a law and CPA degree from this most established and respected
institution, that Mr. Wheeler on PR letterhead states the term “we” repeatedly and never
refers to outside counsel or other attorneys! He states that “we” have procured patent
counsel, which would refer to Kenneth Rubenstein and never refers in any sense to
outside counsel. The letter was requested by Mr. Rosman as the esteemed Hassan Miah,
(creator of the Intel/CAA multi-media lab that spawned the Internet as a multi-media
vehicle) had requested confirmations from Mr. Rubenstein and Proskauer to their analysis
of the Intellectual Properties. Mr. Wheeler then writes a similar letter to Gemal Seede at
the bequest of Mr. Epstein to induce Mr. Seede for investment in Iviewit. Mr. Wheeler
acts in his deposition statements as if he never knew what the technologies were all
about, although he had Mr. Rubenstein opining and was having the product reviewed by
Real 3D and was fully in the correspondence loop on all these transactions with the
Company and penned the above letter himself. He was distributing business plans and
heading meetings with potential investors regarding the products as outlined in the
business plan, and securing investment based on these statements.

We submit more from the Wachovia Private Placement as authored, reviewed, billed for
by Proskauer Rose and disseminated by Mr. Wheeler showing that he had intimate
knowledge of all imaging and video concepts created by Iviewit, evidencing further
perjured statements in his deposition whereby he claims no knowledge of the video
invention and its applications for iviewit:
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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
preferred equity capital to become a leading end-to-end solutions provider of video and
imaging products for delivery over the Intemnet. 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 formats 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 normal, TV-equivalent
frame rates of 29.97 fps (frames per second) and providing imaging technologies that deliver
rich images over the Intemet. 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 100:1), 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:

Industry Typical
Bandwidth Range iviewit Frame Rate Frame Rate
28-56 Kbps 8-15 frames/sec. 4-§ frames/sec.
56-150 Kbps 15-30 fps 12-20 fps
150-300 Kbps 30 fps 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 Khps.

iviewit, located in Boca Raton, Florida, was formed in 1999 under the laws of the state of
Delaware. Over the past year, iviewit has confirmed 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

WACHOVIA SECURITIES, INC. Page 3

Confidential

Page 136 of 722

4/30/2003



Lorraine Christine Hoffman, Esq.
Assistant Staff Counsel

The Florida Bar

File No. 2003-51, 109(15C)

And other evidences throughout the plan of the applications of the technologies:

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

p.5 Wachovia BP

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.

p.6 Wachovia BP

And as late as 12/2000 we are still “retaining” Kenneth Rubenstein per the Wachovia
Private Placement. It is interesting to note that in Mr. Rubenstein’s statements to the Bar
of New York, he denies knowledge of being an advisor to the Board and claims it was
done without his knowledge. The plan was sent to Mr. Rubenstein repeatedly and was
authored under sworn statements as to the accuracy by Mr. Utley and reviewed and billed
for by Proskauer Rose.

From Mr. Rubenstein’s response to the New York Bar we submit the following
statements, which try and minimize the role he played and somehow state that Mr.
Bernstein listed Mr. Rubenstein without his permission as an advisor. We submit the
entire content of Mr. Rubenstein’s response as Exhibit H:
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Mr. Bernstein's complaint also alleges that Mr. Rubenstein served as a member of Iviewit's
advisory board. Although the relevance of this claim is unclear, there is no truth to it. Iviewit
apparently listed Mr. Rubenstein as an advisory board member on its website without Mr.
Rubenstein’s permission. Indeed, Mr. Utley confirmed at his deposition that Mr. Rubenstein was
not on Iviewit's advisory board:

Q. Okay. So Rubenstein’s sole role, from what you understand, is he referred Iviewit
to the Meltzer Lippe Law Firm in New York?

Yes.

Was he ever part of an advisory board or was he an advisory board member to
Iviewit? And we're talking about Mr. Rubenstein.

I have never used him as an advisory board member.

Are you aware of whether or not he ever attended any board meetings with the
directors of Iviewit?

A He never attended a board meeting. I've never met the man.

Page 9 — Rubenstein response to New York Bar.

P LoF

From the Wachovia Private Placement that was distributed again and again by Mr.
Wheeler to potential clients and was billed for over and over again by Proskauer, we
submit in direct contradiction to Mr. Rubenstein’s and Wheeler’s bogus claims:
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II. INVESTMENT HIGHLIGHTS

+

+

Unigue 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+:1. 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.

Compl, tary and S d 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 former 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 CEQ and CTO to accelerate the Company’s development.
iviewit has retained Korn / Ferry to assist in the identification and recruitment of this
talent.

Strong 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 firms 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 parmer at Armstrong Hirsch
Jackoway & Wertheimer and from Kenneth Rubenstein, the head of the MPEG-2 patent
pool.

I
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, Z.com (Alanis Morissette),
Hyatt Holels, 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 of Content

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
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And further from that certain Private Placement Memorandum:

Advisors

Legal &
Accounting
Counsel

CONFIDENTIAL

Investment Management, both based in London. Among his primary areas of expertise are
technology research and economic research, including electronics, telecommunications and
computer software. Most recently, he was Senior Technology Analyst and Vice President of
Southeast Research Partners, Inc. where he worked with leading technology companies. He
earned a bachelor of arts degree at Yale University and a master of business administration
degree at Stanford University.

Alan J. Epstein

Partner, Armstrong Hirsch Jackoway Tyerman & Wertheimer, P.C.

Mr. Epstein’s law practice consists of advising Internet companies on various issues
pertaining to the entertainment and sports industries, including the creation, licensing and
acquisition of content, the introduction and negotiation of strategic partner relationships, and
various other matters relating to the convergence of technology and content. Mr. Epstein also
advises his firm’s numerous celebrity clients on the exploitation and protection of their name
and likeness rights and content on the Internet, as well as merchandising, endorsement and
sponsorship deals. Prior to entering the UCLA School of Law, Mr. Epstein was a certified
public accountant at Deloitte Haskins & Sells in Dallas, Texas. -

Kenneth Rubenstein

Partner, Proskauer Rose LLP

Mr. Rubenstein is 2 partner at Proskauer Rose LLP law firm and is the patent attorney for
iviewit. He is a registered patent attorney before the U.S. Patent & Trademark Office. Mr.
Rubenstein counsels his clients with respect to the validity and infringement of competitors'
patents, as well as prosecutes patent applications. For the past several years he has worked on
the formation of a patent pool, for MPEG-2 technology, involving large consumer electronics
and entertainment companies. He is also a former member of the legal staff at Bell
Laboratories. Mr. Rubenstein received his law degree, cum laude, from New York Law
School. and his Ph.D. in physics from the Massachusetis Institute of Technology where he
also graduated with a B.S. Degree.

Christopher C. Wheeler

Partner, Proskauer Rose LLP

Mr. Wheeler is a member of Proskauer Rose LLP’s Corporate Department and as a partner in
the Florida office has a versatile transactional practice. He has had extensive experience in
real estate and corporate law, institutional lending and workouts, administrative law and
industrial revenue bond financing. Moreover, he serves as a strategist and counselor to many
clients in handling their other legal and business matters. Mr. Wheeler is well-versed in
general corporate law as well as mergers and acquisitions and securities matters. He has
guided companies from startup through initial private placements to public offerings. A
graduate of Hamilton College and Cornell Law School, Mr. Wheeler was a member of the
managing Board of Editor of the Comell Law Review.

Arthur Andersen, LLP

Arthur Andersen’s vision is to be the partner for success in the New Economy. The firm helps
clients find new ways to create, manage and measure value in the rapidly changing global
economy. With world-class skills in assurance, tax, consulting and corporate finance, Arthur
Andersen has more than 70,000 people in 83 countries that are united by a single worldwide
operating structure that fosters inventiveness, knowledge sharing and a focus on client
success. Since its beginning in 1913, Arthur Andersen has realized 86 years of uninterrupted
growth, with 1999 revenues over §7 billion. Arthur Andersen is a business unit of Andersen
Worldwide.

Proskauer Rose, LLP
This law firm is one of the nation's largest law firms, providing a wide variety of legal
services to major corporations and other clients through the United States and around the
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+  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,
cowvering 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 <4
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,

¢ 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+:1. 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.

¢+  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, Z.com (Alanis Morissette),
Hyatt Hotels, Gear Magazine, and Hollywood.com. Highly probable for closing by year-
end 2000 include Warner Brothers and Greg Manning Collectibles.

p.11 Wachovia BP
And this business plan referenced a new technology, a new era for camera’s and imaging

devices with out pixilation and now commonly referred to as “digital zoom” available on
almost every digital camera being produced.
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3. Digital Cameras and Instrumentation
The broadness of iviewit's technologies and its applications outside an Internet based
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 digitization, instrumentation, and
consumer products such as the digital camera market. 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 2001.

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. In each
case the following would be the applications provided to Eastman Kodak for its new and
future camera entries:

p.22 Wachovia BP
Mr. Wheeler is also listed as an advisor to the Board in the Wachovia Private Placement
which as will be evidenced he also billed for such review of the plan prior to
dissemination.

We cite as evidence:
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—-—--0Original Message-—--——-—
From: eib [mailto:alps@netline.net]
Sent: Sunday, May 30, 1989 11:08 AM

To: Kenneth Rubenstein (E-mail); Christopher C. Wheeler (E-
mail); Jefferey Friedstein (E-mail); Jefferey Friedstein

(E-mail); Donald G. Kane II (E-mail)
Subject: FW: iviewit, inc.

————— Original Message—-——-—-

From: Hassan Mizsh [mailto:hmiahl@xingtech.com]
Sent: Sunday, May 30, 1999 1:19 PM

To: 'eib'

Subject: RE: iviewit, inc.

Not yet. I will work out a meeting time owver the next
couple of days. I was looking at the profile of Ken
Rubinstein at Proskauer, very ilmpressive!

Is he the person that reviewed your patent application?
Ken appears to be the person behind setting up the MPEG
patent pool. Xing is a licensee under this. Do you mind
if T e-mail Ken questions about the nature of the patent?
Llso, I have not heard from Goldman.

This project is wvery exciting teo me. I keep thinking about
the possibilities. Hopefully vou, Kevin and I can meet
over the next couple of weeks so we can accelerate our

2
activities. How are you doing setting up the demo to view
over the Internet? My home number is 805-594-0292 if you
want to talk.

Hassan

> om———— Criginal Message————-

> From: eib [SMTP:alpsfnetline.net]

> Sent: Saturday, May 29, 1999 8:24 PM
> To: hmigh@xingtech.com

> Subject: iviewit, inc.

>

> <?XML:NAMESPACE PREFIX = 0O />

>

> Hassan,

>

> Have vyou heard any news from Kevin? Hope all is going
well.

>

» Eliot

cornaeriudl rFaye 145 Ul 144 4/ 05V £UVUS
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And from Mr. Rubenstein’s deposition:

|4 How about a Hassan Miah?
|3 A Tdon't know who he is.

From this next piece of evidence you will find Kenneth Rubenstein on the appointment
distribution list, the memo that is authored by Wheeler and sent to lead investor
Crossbow Ventures Hank Powell is to deal with patent issues surrounding Raymond
Joao’s work:

Original Appointment

From: iviewit
Sent: Monday, June 07, 1999 7:52 PM
To: iviewit; Simon L. Bernstein (E-mail}; Raymond A. Joao (E-mail}; Christopher C.

Wheeler (E-mail); Kenneth Rubenstein (E-mail); Kevin ). Healy {E-mail);

Jefferey Friedstein (E-mail); Jefferey Friedstein (E-mail 3); Donald G. Kane II {(E
mail}; Hassan Miah (E-mail}; Richard Rosman (E-mail}

Subject: Hassan and technician out to review iviewit patent information

When: Thursday, June 10, 1999 5:00 PM to Friday, June 11, 1999 S:00 PM (GMT-08:00)
Pacific Time (US & Canada); Tijuana.

Where: Florida - Proskauer

Spoke with Hassan he will call back with exact travel times -
Friday is day to discuss patent and related issues.

And another Email to Mr. Rubenstein regarding Hassan Miah;
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----0riginal Message-----

From: EIB [mailto:alpsl@bellsouth.net]On Behalf Of EIB

Sent: Wednesday, April 28, 1995 9:58 AM

To: Kenneth Rubenstein (E-mail); Christopher C. Wheeler (E-mail)
Subject:

Dear Ken & Chris,

| have a meeting with this gentlemen today at 1:30pm Eastern. We are
trying to get him on board at President/CEO level. If you have anybody
who knows him at the firm, please call ASAP.

Thank you again,
Eliot 1. Bernstein

Under oath and what you will find in the depositions of Wheeler and Rubenstein is that
every time these attorneys were questioned on patents, they claimed basic Alzheimer’s
and could not remember or found similar excuses to deny direct questions regarding
patent billings contained in their own billing records. Judge Labarga has granted the
Company’s request to re-depose the attorneys and ordered them to answer the questions
they have refused to do in their past depositions submitted to the Bar of Florida .

Mr. Rubenstein appears in almost all business plans in Advisory Board capacity and it
was his name and support that led investors to believe in the strength of the patents that
he was overseeing. Christopher Wheeler and Brian Utley joint authored almost all of
these business plans as well as disseminated them to all clients. Note that Ken
Rubenstein in the Wachovia Private placement is claimed to be retained to oversee the
patents. Note that in David Colter’s of WB letter to the AOLTW investment group that it
was Mr. Rubenstein who opined favorably on the patents that led to WB utilizing our
processes.
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VIIl. Evidence showing Kenneth Rubenstein and Mr. Wheeler's
involvement with the Warner Bros. transaction. The Conflict of Interest that
arose and the damaging position Rubenstein put the Company in by his
refusal to repeat his prior statements to Warner Bros. representatives.

We submit the following as evidence to refute Mr. Rubenstein’s sworn deposition

testimony that he had no involvement with Warner Bros. and Iviewit. This letter is from
David Colter the SVP of Advanced Technologies at WB in charge of the lviewit Account

Confidential Page 146 of 722 4/30/2003



Lorraine Christine Hoffman, Esq.
Assistant Staff Counsel

The Florida Bar

File No. 2003-51, 109(15C)

—

Confidential

Subjiviewit

Date:1/14/2002 9:51:08 PM Pacific Standard Time
From:David. Colter@warnerbros.com (DColter0264)
To:John calkins@warnerbros.com

CC.CHuck.dages@warnerbros.com, Alan.Bell@warnerbros.com (ABell0B648)
Senton:  AOL 6.0 for Windows US sub 10551

John,

In all the review we have done with ivieiwit it seems to boil down to the status of
the patents and their inherent value. At that point it is a risk-reward evaluation --
without awarded patents it is difficult to completely assess the value. | would
suggest that we consider one other perspective...

Prior to ivieiwit (approx Feb 2000) the video we (WE Online) delivered on the
web was QCIF (160x120) or smaller and was below full frame rate. At the time of
our first meeting we also identified On2 along with ivieiwit as two solid players
who could deliver full screen full frame rate web video. All who saw it were
impressed. Greg and | visited ivieiwit in August and reported back that they had
filed patents on scaling techniques that hinged upon a visual 'trick' which allowed
the human eye to accept 320x240 video scaled to 640x480 at 30 fps as close to

VHS guality. We checked with Ken Rubenstein and others who provided
some solid support for iviewit. and Chris Cookson asked Greg and | to

continue to work with ivieiwit in an R&D capacity.

In the fall of 2000 iviewit also met with a number of folks at WEB Online (in
September and October) and demonstrated their process and techniques to Sam
Smith, Houston, Joe Annino and others. Sam contacted ivieiwit a number of
times and requested the patents, along with specifics of the ivieiwit process to
evaluate what they were doing. | was not part of these meetings, but was aware
they had occured, as Jack Scanlon kept me up to date.

When | sat down with Morgan and Houston in March 2001 to see what
technology they were using to encode video, it was clear that they were using
some of the techniques that would overlap with iviewit's filed process patents (still
pending). but it is not clear that these were all learned from iviewit -- we may wish
to explore this a little. This meeting was to determine what equipment we would
get for our lab at 611 Brand. This same information was also provided to ivieiwit
by Morgan as they were establishing the company as an outsourcing facility for
encoding our content.

| am aware of several meeting held between ivieiwit and WE Online to share
information of technigues and process, and was invited to a few of them.

We all signed ivieiwit's confidentiality agreement. So to the other perspective....

We have an opportunity to establish a license with ivieiwit for a modest fee at this
time, and establish a MFN. In good faith we signed the confidentiality agreement,
iviewit revealed their processes and techniques, and we now use those
techniques in encoding. As we have discussed on a few occasions, these
techniques now appear in the public domain to some extent in documentation for
Real Producer, WMP Developer Guides, Media Cleaner Pro, etc, but they were
not available in 2000. | would not suggest we learned the technigues completely
from iviewit (I actually do not know the answer), but a modest licensing fee may
be appropriate and honorable considering our good faith relationship in signing
the confidentiality doc.
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If we choose to pass at this time the risk is primarily from iviewit's main investar,
Crossbow Ventures, gaining control of the IP and approaching WE later for a
license -- | do not believe they will be as friendly considering their dealings with
ivieiwit and it's employees since Feb of 2001. It is estimated that the patents will
be completed in 8-12 months.

As you are all aware | have a personal relationship with Eliot Bernstein, the
founder of iviewit, and as a result, | left the evaluations and decisions to Greg,
and others, and only assisted iviewit to get to the correct people in WE and
AOLTW. | wanted to add this perspective as we consider if there is an option to
pursue with iviewit -- they are facing continued financial pressure right now.
There are many other threads to our interaction with iviewit and | would be happy

to discuss.

Thanx,
Davwvid

And again Mr. Colter writes to a Senior Investment contact at AOLTW, we submit:
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From: David Colker@warnerbros.com [mailto:Dawvid, Colker@warnerbros,com]
Sent: Thursday, August 02, 2001 1:28 AM

To: Heidikrauel@aol .com

Cc: HPowell@ch-venkures,com; Eliot@iviewit.com

Subject: Re: Today -- iviewit

Heid,

Hete iz the info for Hank Powell from Crosshow Vertures. | have copied him
abowe to make the introduction.

iviesndt has undergone a regructuring of their business from an encoding
focused business to atechnology licensing business focus over the past 4-5
manthz. They are in the procesz of establizhing a newexecutive team to
handle thiz 'new’ direction and have heen working on the new business plan.
They have indicated that we should have the revized plan nex week.

They currently are finalizing & contrad with WWB Cnline to provide encoding
zetvices aza hold over from our ariginal callabaration, and az a showcaze
farthe technalogies and patents.

Their site wwweisiewndt com contains good dem onstrations ofthe zooming and
video encoding technologies. | have alzo copied the inventorfounder E liot
Bemaein, who | will sk to provide zom e specific links on the siteto see

the best representation of their work and technical capahbilitie s.

Their paterts are pending, but have received favorakle opinions from people
zuch &z Ken Rubenstein on the merit of the patertz, a2 well a2 thorough

review by Greg Thagard and m yself. '

Let's talk further after you zee the business plan and conned with Hank.

Thanx,
Dravvidd

Hank Powell
Managing Director

CrossBow Ventures

One Marth Clem atis Street

Suite 510

West Palm Beach, FL 33401-5523
T +1(561) 835-9005 [office)

T +105617 279-0556 (home)

T +10561 331 0-9171 (cellphone)

F +1(5617 838-4105

HF ol i@ ch-ventures .com

sy chi-venture 2.Com

Ina message dated 07 2672001 8:01:54 AM Pacific Daylight Time, Heidikrauel
wite s
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And next we submit a letter summarizing to Goldman Sachs Managing Partner the
conversations occurring between Rubenstein and Thagard that led to WB signing
contracts with lviewit and the formation by Irell and Manella law firm for an Advanced
Royalty Agreement for the I View It technologies
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---—-0riginal Message-----
From: Eliot I. Bernstein [mailto:eliot@iviewit.com]
Sent: Thursday, November 02, 2000 11:44 PM
To: Friedstein, Jeff; Jeffrey Friedstein (E-mail 2)
Subject: F\W: iviewit
Importance: High

---—-0riginal Message-----

From: Eliot . Bernstein

Sent: Friday, Movember 03, 2000 2:43 AM
To: Donald G. Kane II (E-mail)

Subject: iviewit

Importance: High

Friday, November 3, 2000
Don,

The investor calls with Warner Brothers went extremely well. Thev
confirmed the efficacy of the technologies and that they cover a broad
array of applications outside of the Internet space, i.e. wireless,
network and DVD. Thev commented on the strength of the
mathematics behind the patents as being a major impacting force on
video encoding of any sort. They maintained that by New Years it
would begin being rolled out across their networks and for their
daily's. On imaging they commented that the entire Time-Warner

N i Alns w ze the technologsy,

Ilken Rubenstein & Gres Thacseard will be talking about how to
protect the intellectual property over the next few weeks, to determine
an amount of investment that either Warner Bros or Time-Warner
will be making.

Crossbow was on one of the calls and they have committed to us that
they will continue funding our operations and will be happy to come
in alongside anyone else on a larger raise.

David Colter will begin documenting his statements over the next few
days and will evolve these comments into a joint press release.

I would love to have your feedback at your earliest convenience. |
have some Kidney stones that I now must deal with so I may be home
tomorrow at 800.519.0234 or on my cell. 1 will undergo tests starting

at 2:45pm.

Hope vour travels are going well.
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Eliot

Eliot 1. Bernstein

Founder & Vice Chairman
iviewit.com

2255 Glades Road

Suite 337 West

Boca Raton, FL 33431

email:  eliot@iviewit.com

palm: iviewit@palm.net

Web: Www.iviewit.com
Voice:  561.999.8899
Fax: S61.999,8810

Toll: 8774848444
Cell: 561.212.9254

NOTE: The information transmitted in and/or attached to this message is intended only for the
person or entity to which it is addressed and may contain confidential and/or privileged material.
Any review, retransmission, dissemination, or other use of, or taking any action in reliance upon, this
information by persons or entities other than the intended recipient is prohibited. If vou received this

information in error, please contact the sender and delete the material from any computer.

Never was it disclosed or a COI taken regarding Mr. Rubenstein and Mr. Thagard having
had prior involvements together and would benefit from Iviewit technologies for the
DVD patent pool that Mr. Thagard holds @13 patents for and Mr. Rubenstein is involved
DVD’s now commonly are created using lviewit technologies, and

as counsel for.
Iviewit receives no royalties from such usage.

And from the then CFO of lviewit of the company we find the following letter that was
circulated to Investors and potential investors a list that can be furnished upon request:
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Dear Alan and Larry,

At Eliot's request, and following your conversation with iviewit today. the following will
reflect the detail of the Warner Brothers situation. This additional information is derived
from a series of 5 telecons that iviewit was authorized to conduct with Warner Brothers
last Wednesday.

David Colter is VP for Advanced Technology at Warner Brothers. David and others at
Warner Brothers/Time Warner have been looking at our technology for the past eight
months. They have visited our facilities, and they are fully sophisticated and familiar with
our industry, the applications of our technology and the future direction of these
technologies in many applicable and competitive markets.

Atter the most intensive reviews, David has advised iviewit that he has been instructed
that his group and infrastructure are to facilitate, in whatever ways possible, iviewit
moving its business and technology forward. They are under an NDA (something they
rarely do!). and they have thoroughly reviewed our patents pending portfolio. From my
notes and quotes from the telecons. they consider iviewit's "technology and patents” to be
"fundamental” and "of critical importance" not only for internet applications, but across a
broad spectrum of applications as a possible standard for such areas as broadcasting,
wireless transmission, instrumentation (i.e.. cameras, scanners, etc.), DVD, HDTV, plus a
myriad of other uses. Colter also called our patents "very kev" in one of the phone calls.
Warner's decision to speak on our behalf on Wednesdav represented a starting point for
them to publicly acknowledge this.

In the various meetings, Colter was drawn out by analyvst questions and addressed a
number of issues. However, while he answered many, Warner is still playing it very
conservatively with respect to some business issues because they will "in the next couple
of weeks" have finished their review of the licensing and broad approaches for this
intellectual property and how it would apply regarding broad licensing (i.e., MPEG pools
and others) in many business spaces. At the conclusion of that phase. we have been given
every reason to expect, and Colter confirmed this in the discussions last Wednesday, that
Warner Brothers and Time Warner will move the relationship to their internal investment
groups for a likely equity investment in iviewit. Hence, their otherwise somewhat
cautious comments with other potential investors.

(Relative to "the next couple of weeks" referenced in the previous paragraph. a
critically important telecon took place this past Tuesday involving one of Warner's
other top technology guys. who teams with Colter on iviewit, and one of our
principal patent experts/advisors. It went extremely well and further "greases the

wheel" with Warner.)

Warner Brothers is currently beginning a series of gradual rollouts of the iviewit
technology in several areas. including WB Online and Entertaindom. plus "digital
dailies." Colter projected that to occur "by the beginning of the new year." However, their
interests far transcend just the Internet. They are looking at our technologies for possible
uses in DVD, broadcasting, and theatre environments. Colter also said that they want to
develop with us an expanding, collaborative R&D program. and they have introduced us
to other entities that they believe will also become leading complementary technologies
in the future of visual content processing, encoding and delivery where he identifies
iviewit's technology as a "critical” and "central" driver. He also said that the small size of
our Company did not present any obstacle for a Company like Time Warner to be
significantly involved in. He said his goal and their corporate strategy was to find the
very best platforms by blending the best through working relationships with other
companies that were becoming recognized as leaders in (1) the pre-processing of video
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before encoding, (2) enhancements for existing MPEG 2, and (3) variations and
improvements to MPEG 4.

Further with respect to our pending patents, he said they were "very broad. mathematical”
and were "efficiency equations” that apply to many, many forms of use, both now and in
the future. He said that his group has reviewed "what is out there and exists", and iviewit
was in the select grouping of technologies that apply to areas (1) to (3) as described
above. He said they were in the process of quantifving much of this over the near term to
best provide for Time Warner the most effective presentation of its product now and into
the future, and from. a business standpoint. to position themselves and iviewit
technologically in as many markets as possible.

We are currently in separate discussions with AOL and other elements of Time Warner
and are gradually being introduced to additional entities within their myriad of entities as
they apply to the use of our streaming and imaging technologies.

I trust this provides vou with some additional valuable insights as to iviewit. Eliot would
be flattered to have vou folks as iviewit investors, and he is absolutely certain that vour
investment will vield vou very high returns. We would like to move that conversation
along

Sincerely yours,

Raymond Hersh/CFO

And finally, after Mr. Utley claims he has consulted with Proskauer Rose and Kenneth
Rubenstein regarding sending highly confidential patent information to almost all
contacts of WB as illustrated in his previous letter to the Board, causing great concern
that led to WB pulling out of a major deal with iviewit, Mr. Rubenstein is requested to
speak to Senior Patent Attorney for AOLTW/WB Mr. Wayne Smith. What follows here
is copies of the responses CEO Lamont and Mr. Bernstein were forced to send to Mr.
Colter and the correspondences surrounding this situation. Mr. Rubenstein declines to
say anything in his deposition at this point citing a COI for himself between Iviewit and
Warner Bros a COI that was never disclosed prior when he had interfaced on behalf of
Iviewit.

We submit the following correspondences:
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From: PSLamont39@acl.com [mailto:PSLamont3%@acl.com]

Sent: Friday, December Z1, 2001 ©:58 AM

To: eliot.bernsteinfverizon.net

Subject: Ken Rubenstein

Spoke with him last night, and he indicates he is willing

to speak on our behalf. Howewver, Time Warner is a big
client in their WYC office, and it appears that there wc:=1_
be a major conflict of interest in him speaking to

Wayne Smith.

zood, down to Earth guy, I might add.

— T

Further:

From: Eliot . Bernstein

Sent: Thursday, January 17, 2002 11:22 AM
To: P. Stephen Lamont

Subject: iv

Importance: High

Sensitivity: Confidential

Stephen,

Spoke with David and VWayne Smith addressed his letter but wants to talk with
Ken Hubensiein. He feels that we can wave confidentiality issue on | View It side
and he can speak with him with you on line.

This next letter was written to the contact Chuck Brunelas that introduced the Company
to Ted Leonsis of AOLTW who was overseeing the AOLTW/WB/Iviewit deal for Ted
Leonsis one of the Founding Fathers of the Internet, and this is significant in that
Rubenstein’s refusal was reaching top management levels and causing the account to
come under question.

As Vice Chairman of America Online, Inc., Ted Leonsis oversees the
flagship AOL service and chairs committees overseeing brand,
product, and technology. As President of the Advanced Products
Group, he oversees development of new products and consumer
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services and leads cutting-edge efforts to create new and scalable
businesses and services for AOL.

Considered a founding father of the new media industry, Leonsis is
one of the foremost leaders and visionaries of the Internet and new
media.

And we submit the following as evidence:

From: Eliot 1. Bernstein

Sent: Thursday, January 17, 2002 12:08 PM
To: 'Chuck Brunelas'

Subject: RE: You OK?

Importance: High

David got a response back from Wayne smith patent attorney and he was not so
neg as first letter, he still wants to talk to Ken Rubenstein and | am trying to
have Stephen arrange a call. _ken has a conflict since he reps both sides but

we should get around through mutual release.

From: Chuck Brunelas [mailto:cbrunelas@osisystems.com]
Sent: Thursday, January 17, 2002 $:01 AM

To: Eliot I. Bernstein

Subject: Re: You OK?

Yep tried reaching Melnychuck last night, but he was not there -

Then CEO Lamont writes to Mr. Rubenstein the following letter and subsequently meets
with him in NY where Rubenstein claims virtually no knowledge of the Company.
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From: Eliot I Bernstein [mailto:resObfd4a@vwverizon.net]
Sent: Thursday, December 20, 2001 11:28 AM

To: PSLamont39@aol.com

Subject: RE: For Your Records

Importance: High

Thanks, great letter.

From: PSLamont39@aol.com [mailto:PSLamont39@aol.com]
Sent: Thursday, December 20, 2001 11:01 AM

To: eliot.bernstein@verizon.net

Subject: For Your Records

Subj: | View It Technologies -- Patents Pending
Date: 12/20/01
To: krubenstein@proskauer.com

Ken,

By way of introduction, and as of December 3, | am the new CEQO of |
View It Technologies. Presently, working out of NYC, we are in receipt
of a patent review letter from Wayne Smith, Patent Counsel of Warner
Brothers.

While the letter speaks positively regarding our pending applications, we
feel Wayne has "missed the boat" on a few of the claims we have
staked. Having been told that you feel otherwise, | think it would be
helpful at this point to have a three way discussion, at your convenience,
to address the positive, yet lukewarm in part, position Wayne Smith has
taken.

| have left a similar type message on your NYC office voice mail, and |
would look forward to briefly speaking with you at your earliest
convenience. | can be reached at 914-217-0038. Lastly, | am in the
Grace Building just a few blocks from you, and | would welcome the
opportunity for a personal meeting to discuss same, as well as some
pending matters in your Florida office.

Best regards,

P. Stephen Lamont

CEO

| View It Technologies, Inc.

We further submit that David Colter the account representative for WB in charge of the
Iviewit account who had spoken to Mr. Rubenstein in the past was getting disturbed at
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Mr. Rubenstein’s refusal which were causing him tremendous personal problems at his
job at WB and ultimately led to his being let go of his job over this situation.

From: P. Stephen Lamont

Sent: Thursday, January 17, 2002 5:26 PM
To: Eliot I. Bernstein

Subject: RE: iv

Sensitivity: Confidential

You know, he [Kenneth Rubenstein] told me no twice already...if David
[David Colter - Warner Bros.] feels otherwise, why doesn't he coordinate.
Does David have any feedback on the ARA?

Best regards.,

P. Stephen Lamont

Chief Executive Officer, Director

| View It Technologies. Inc.

10 Mela

Rancho Palos Verdes, Cal. 90275

Tel: 914-217-0038

Email: psl@iviewit; pstephen.lamont@verizon.net
URL: www.iviewit.com

And then:

From: Eliot 1. Bernstein

Sent: Thursday, January 17, 2002 5:29 PM
To: P. Stephen Lamont

Subject: RE: iv

Importance: High

Sensitivity: Confidential

David has coordinated his end. Can you email Ken and tell him much is

riding on this, what would he feel comfortable doing. Would a release from
us/them or both make him comfortable.
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And then Mr. Rubenstein becomes agitated at Mr. Colter’s request

Original Message

From: P. Stephen Lamont

Sent: Friday, January 18, 2002 2:03 PM
To: Eliot I. Bernstein

Cc: david.colter@warnerbros.com
Subject: Ken Rubenstein

| just spoke with Ken Rubenstein. and he reiterated that he does a lot of

work for Warner Brothers and is unable to pick the phone up and discuss
the matter on our behalf. Moreover, he is not too pleased that | have asked
him to do same in what amounts to the third time.

Lastly, he would welcome a call from Wayne Smith directly and would

discuss with him the fact that "he is not to familiar with what [l View It]

has.,"” but would not be "negative or positive " in any potential discussion.

Best regards,

P. Stephen Lamont
Chief Executive Officer, Director

Then Mr. Lamont drafted a letter to Mr. Rubenstein that Mr. Rubenstein was presented at
his deposition and although he claimed he had not received such letter, and he may not
have at the time, he had adequate time to address the contents of such letter at his
deposition and instead he became more focused on the fact that the document had an
auto-update date and appeared dated on the date of his deposition, although the document
was drafted month’s earlier. He would not address the content that he reviewed. The
letter was created by Mr. Lamont on April 25, 2002 but has an auto-update feature and
the date was printed on the date that it is last printed.
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iralt @ 4132003

IVIEWIT HOLDINGS, INC.

P. Stephen Lamant
Chief Executive Officer
Dlirzct Dial: 914-217-0038

By Electronic Mail and Facsimile

April 13, 2003

Kenneth Rubenstein
Partner

Proskaver Rose LLP
1585 Broadway

Mew York, NY 10036

Re: Iviewit Patents Pending

Dear Ken:

Last we spoke, Wayne Smith of Wamer Bros. requested a conversation with vou
pertaining to Iviewit patents pending, of which yvou denied indepth knowledge of same
and, additionally, stated conflict of interest isuues. Sadly, Iviewit has submitted Return
of Property papers and a soon to be issued Cease and Desist letter to Warner Bros. for
breach of a Confidentiality Agreement executed in August 2000, and ignorance of a
reasonable license agreement to remedy said breach.

In any event, | am writing for another reason as | came across a piece of perplexing
information earlier today. [ stumbled upon some documentation that named you as an
Advisory Board member of the company somewhere between the fall of 1999 and the
spring of 2000.

Moreover, recalling vour own words, as [ sat in your office earlier in the year, of your
present unfamiliarity with the Iviewit techniques and unwillingne ss to speak on behalf of
what I have since heard you describe as “novel” approaches to video perplexes me to a
certain extent when | view you as a former Advisory Board member, if vou ever held
such a designation.

Further, and [ should not be relaying this to you, but there are rumors swirling around the
company with finger pointing and all from Florida to Los Angeles wherein it catches the
jet stream and arrives very soon in New York of alleged breaches of confidentiality
pertaining to Iviewit technology, transfers of trade secrets, and, even in certain
circumstances, knowing and willful invention fraud by the outright switching of signature

10 Mela, Kancho Palos Verdes, Cal. 90275 =T 310-265-1731 F 310-265- 1730 * www iviewil. com
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Diralt @ 4132003

Kenneth Rubenbstein
April 13, 2003
Page 2

pages of patent filings by some earlier patent counsels appointed by the company,
including, but not limited to one Mr. Ray Joao, formerly, it is my understanding, of
Meltzer, Lippe, Goldstein & Schlissel, P.C., (vour former firm} and an individual that, it
is also my understanding, you have worked closely with in the past pertaining to Iviewit
and other matters. Moreover, it is also my understanding, that you were the first
individual to be presented with the Iviewit proprietary techniques, and passed along the
work to your past assoclate, Mr. Joao, and “reviewed” same prior to, during, and,
perhaps, after your transition from the Meltzer firm to Proskauer, and in whatever
capacity “reviewed” refers to.

At this juncture in my tenure as Iviewit CEO, 1 have ordered a full legal audit of the
company both from a business perspective and an intellectual property perspective. With
the results of said audit nearly complete, the preliminary intellectual property conclusions
relayed astound me to the point that I have been told that the Iviewit patents pending are
akin to patenting “peanut butter.”

Furthermore, I have been told of your past involvement with the Iviewit proprietary
techniques, of vour conversations about the Iviewit techniques with, including, but not
limited to, Greg Thagard, Chris Cookson, and David Colter among others, and your
initial conclusion of the novelty of the Iviewit techniques, and I ask myself, “Why., why
has past patent counsel failed to patent the inventions as specified by our inventor?”
Moreover, I ask myself “Why do the description of the inventions fail to lead one to
believe that Iviewit had invented anything at all?”

Still further, I think back to the comments [ have heard of your initial reaction to the
Iviewit techniques and describing them as “novel,” which leads me to the conclusion that
in your role as overseer of many patent pools, combined with your description of the
novelty of the Iviewit echniques, you had not seen scaling in vour review of patents
pertaining to the essentiality of any given pool, and 1 ask my self further, *Why is the
Iviewit scaling method now so far reaching and ubiquitous in many, varied patent pools
overseen by yourself and others of similar stature?”

As such, I would like to enlist your assistance, if available, to review the conclusions of
past and present patent counsel, and to further assist Iviewit in further defining the
inventions in any intellectual property arena of our choosing, whether it be by a petition
by what process is available at the United States Patent and Trademark Office, or any
administrative, state, or federal court of appropriate jurisdiction armed with executed
documents, memos, emails, and parole evidence all pointing to fraudulent, or at the least,
entirely malpractical cccwrrences regarding the filings of the past Iviewit patents pending.

10 Mela, Kancho Palos Verdes, Cal. 90275 * T 310-265-1731 F 310-265-1730 * www.iviewik. com
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Diraft @ 4132003

Kenneth Rubenbstein
April 13, 2003
Page 3

Lastly. as | mentioned above, | have ordered a full legal and accounting audit of the
company many weeks ago, and I expect the completion of same shortly, and 1T would
appreciate a response at your earlie st convenience.

Best re gards,

P. Stephen Lamont
Chief Executive Officer

10 Mela, KRancho Palos Verdes, Cal, 90275 =T 310-265-1731 F 310-265- 1730 * www . iviewil.com
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Then comes a letter to three of the main investment group that brought Wayne Smith in
to analyze Rubenstein’s work for the AOLTW investment and it is clear that Rubenstein
had spoken to WB representatives in the past and his position with Iviewit.
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Page 1 of 3

Eliot | Bernstein

From: Eliot | Bernstein [restbfda@verizon.net]

Sent: Tuesday, October 23, 2001 8:16 PM

To: John D. Calkins (E-malil); Clarissa C. Weirick (E-mail); David J. Colter (E-mail); David J. Colter
(E-mail 2)

Subject: 1 View It
Importance: High
Sensitivity: Confidential

LTV T=wig

John and Clarissa,

Attached are the projections done by the company. After further discussion with Aidan I am
unclear if he will be forwarding you the plan he worked up with our investor Crossbow. I will
forward under separate cover, Aidan's plan, although he password protected it and only gave the
passwords to the Crossbow group, you may call him at 213.952.7338 to get the passwords. I

will attach another version that the Company has worled on that assumes that our creditors and
lenders will convert debt to equity and release their securitization upon investment. The balance
sheet is left very clean if I can get agreement and most of these people are my advisors and friends
and have already agreed. I can have a letter stating such from all concerned parties in the 6 weeks
of your review. At our Board meeting one of our largest lenders agreed to convert @350k and all
the board member note holders will also convert. I have requested Crosshows position on their
notes. Two of the law firms, Armstrong Hirsh and Irell will take an equity stake for most of their
bill. I have not contacted the other largest creditor Proskauer Rose but being an advisor that has
equity we anticipate their cooperation. The next largest creditor group is our ex-management
referred to us by Proskauer and again we see settlement as a high probability.

The Company after this conversion of debt looks rather good and has a very low and manageable
overhead, until such time as the patents would award, estimated 6 months.

The patent documents in their entirety will be delivered tomorrow. I am unsure if Aidan will be
asking Crossbow the questions regarding their position, but if he is unwilling I will certainly go
find out myself, while scrambling for new management.

Now the funny part. Aidan was to have a business plan prepared for Heidi months ago. We have
no such plan from him, but I did work on one. It is in rough draft form and missing the financials
but most of that will be in this plan attached, it least it gives a general idea of the license model
and markets for the technologies. With a little R&D money most of those markets could be
quickly evaluated.

As you know, Ken Rubenstein of Proskauer Rose who you mentioned may opine for you on these

patent matters is as a partner of Proskauer Rose and as such, a shareholder of I View It, and the
first guy to really see the patents. He is a litigator and had just moved to Proskauer from Meltzer
Lippe Goldstein, and he referred us to Meltzer for our provisional filings, he has been overseeing
the patent pool since that first point of invention and has spoken for the Company to Greg and

442772003

Confidential Page 164 of 722 4/30/2003



Lorraine Christine Hoffman, Esq.
Assistant Staff Counsel

The Florida Bar

File No. 2003-51, 109(15C)

many others on behalf of the company's novel products.

I have also attached the letter done by Blakely, Sokoloff, Taylor & Zafman, LLP, regarding their
assessment of the patent portfolio. Open that file with the Imaging program in your accessories or
you won't be able to see all the pages (save 2001 08 01 opinion.tif first in My Docs then Start,
Programs, A ccessories, Imaging, then file open, go to tif file).

If you have the need for any additional documents to help in your due-diligence, please feel free to
call me at 310.265.1730 or 310.600.4645. 1 will have the corporate documents ready within the
week that pertain to our loans with investors, etc. Sorry this is all a bit disordered but a funny
thing happened to me on the way to Virginia.

I want to extend my deepest respect to you both for helping me through this situation and for your
understanding.

Documents attached;

I View It Technologies Restructuring Plan.doc,
Restplan03.xls Sheets

Capcht - I View It Holdings Cap table
Capchttech.xls - I View It Technologies Cap Table
Financial Stmts.xls

2001 08 01 Opinion.tif

2001 08 20 Business Plan

Best regards,
Eliot

Eliot I. Bernstein

Founder & Vice Chairman
eliot @ iviewit.com

[-View-It Technologies, Inc.
505 North Brand Boulevard
Suite 1420

Glendale, CA 91203-2308

Voice: 818.545.1444
Fax: 818.545.1440
Cell: 310.600.4645

Home\Work: 310.265.17 30
WWW.Iviewit.com

Blessed are the geek: for they shall inherit the earth! Gatthew 5:5

NOTE: This e-mail transmission, and any documents, files or previous e-mail messages attached to it may
contain confidential information that is legally privileged. If you are not the intended recipient, or a
person responsible for deliwvering it to the intended recipient, you are hereby notified that any disclosure,
copying, distribution or use of any of the infeormation contained in or attached to this transm
STRICTLY PROHIEITED and not wery polite. If you have received this transmission in error, pleas
notify us by reply e-mail or by telephone at (B18) 545-1444 and destroy the original transmission a
attachments without reading or saving in any manner or just format your hard drive.

Incoming mail is certified Virus Free.

4/27/2003



Lorraine Christine Hoffman, Esq.
Assistant Staff Counsel

The Florida Bar

File No. 2003-51, 109(15C)

Further evidence from Mr. Rubenstein deposition testimony will point to multiple perjured
statements as after reviewing the prior evidence will become apparent.
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25
2 Q. Do you have any information at all
3 with regard to any of the [Viewlt entities?
4 A. Not at this time, no.
9] Q. "Not at this time." Did you have
6 anv information at any time in the past, sir?
7 A. Not that | know of right now.
8 Q. Do you have any files or records
9 Indicating that you had any dealings with --
10 and | will go through a list here --
11 Viewlt.com. Inc.?
12 A. Not that | know of.
13 Q. [Viewlt, LLC?
14 A. Not that | know of.
15 Q. UViewlt?
16 A. Not that | know of.
17 Q. [Viewlt, Inc.?
18 A. Not that | know of.
19 Q. Have you ever heard of an
20 individual named Eliot Bernstein?
21 A. | might have.
22 Q. Well, sir, that's either a "Yes"
23 or"No" question.
24 A. Like | said, | think he works for
25 I\Viewlt, and | may have heard his name.
And further
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6

7

8

9
10
11

12
13
14
15
16
17
18
19
20
21
22
23

2. How about Warner Bros.?

A, Warner Bros. is a client here.
1. Okay. Did you have any
discussions with Warner Bros. about [View!t?
ME., PRUSASKI: Objection.
A_ ﬁl:l:! —
MRE. PRUSASKI: Instruct him not to
answer.

(DIRECTION NOT TO ANSWER.)
A, Any conversation | made or had

with Warner Bros. would be confidential. | am

not saying there was or was not such a
conversation. it would be privileged.

Q. lam not asking you for the
contents of the conversation, | want to know
if there was one.

A. 1 am not saying - | don't know if
there was one.

And if there was. | wouldn't tell
you about it, anyway.

And further in his deposition
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7 Q. The question was, did you ever

8 discuss any matters concerning [Viewlt with
9 anyone from Warner Bros., period. | am not
10 asking you for the content because, clearly,
11 _if you want to assert a claim of privilege on
12 that, and Warner Bros. is a client of yours,
13 then you can assert it, but | am asking you
14 whether or not you had any discussions at
15 all. I am not asking you for the contents.

16 A Tam--

17 7 MR. PRUSASKI: Mr. Selz, | am

18 going to object. | am instructing

19 Mr. Rubenstein not to answer It's

20 privileged attorney/client

21 communication.

22 (DIRECTION NOT TO ANSWER.)
23 MR. SELZ: Not the fact of whether
24 or not he had any discussions --

25 MR. PRUSASKI: | am not arguing.
29

1 Rubenstein

2 We are not allowed, under the Florida

3 rules, to argue objections. | am

4 instructing him not to answer.

5 MR. SELZ: | understand.

6 MR. PRUSASKI: And | can't arque
7 with you.

8 MR. SELZ: Just so the record is

9 clear, your objection is it's

10 privileged, whether or not he even spoke
11 to Warner Bros

12 MR. PRUSASKI: Yes, about IViewlt.
13 MR. SELZ: About IViewlt.

14 MR. PRUSASKI: Yes.

15 Q. _Do you know who Greg Thagard is?
16 A. Yes, | do.

17 Q. Whois he?

18 A. He used to work at Warner Bros.

19 Q. He doesn't work with Warner Bros.

20 anymore; is that correct?

21 A. Correct.

22 Q. When did you represent Warner
23 Bros., sir?

24 A. Oh, that's not -- that's

25 privileged information, sorry.

Rubenstein

MR. PRUSASKI: | am going to
object for relevancy, and instruct the
witness not to answer. It's also
privileged.

(DIRECTION NOT TO ANSWER.)

MR. SELZ: | don't think case law

supports the position that when he
represented a client --
MR. PRUSASKI: Are we going to

Wo~NouhwNn Y

-
o
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11 argue every time there is an objection?
12 MR. SELZ: No, no, no.

13 A.  We will itigate out the Issue.

14 We will litigate it out. You know, make a
15 motion. We will fight it. We will see who
16 wins.

17 Q. Mr. Rubenstein again, you know,
18 this Is your deposition --

19 A. ldon't--

20 Q. --1appreciate the fact that you
21 want to express your opinion. However,
22 Mr. Prusaski can tell you, this is not how
23 depositions are conducted in the State of

24 Florida.

25 A. Fine. | am not discussing

31

1 Rubenstein

2 anything about Warner Bros. The objection has
3 been put on the record. Let's move on.

4 MR. PRUSASKI: And, Mr. Selz, just
9] to make it clear, | am going to instruct

6 the client not to answer any questions

7 about any Proskauer clients under claim
8 of privilege and under claim of

9 harassment and under claim of the fact
10 that you are not allowed to put any of

11 this on at trial.

12 MR. SELZ: Well --

13 MR. PRUSASKI: And we can litigate

14 that with Judge Labarga.

Again on this point from his deposition:
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17 Q. How about any awareness on your
18 part of any [Viewlt inventions regarding zoom
19 imaging?
20 A. | have no knowledge at this point
21 in time of IViewlt technology.
22 Q. So you have no knowledge of scaled
23 video?
24 A idn'
25 no knowledge of what IViewlt technology is at
33

Rubenstein
this point in time.

Q. !

"scaled video", to the best of your
knowledge.
A. _ldon't know what you mean by
Why don't you explain to me what
you are talking about.

Q. Well, what does that mean to you?
You seemed to indicate earlier in your answer
that you had some idea of what | was talking
about.

A.  Well, "scaled video" might refer
to changing the sizes of video images.

Q. And how is that accomplished?

A. ldon't know. Atthis pointin
time, | am sure there is a variety of
techniques to do it.

Q. Are you aware of any such
techniques that [Viewlt was using?

A. No.

Q. Are you aware of any camera zoom

1
2
3
4
5
8
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24 applications used in the IViewlt technology?
25
1
2
3
4
5
8
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21

A.__No.
Rubenstein
Q. How about combined scaled video
zooming video applications?
A.  Not that | know of.
I am not saying they don't or do
exist, | am saying | don't know.
Q. Of course, it's to the best of
your knowledge, sir, | am not expecting you to
be on omniscient.
How about game applications?
A. | have no knowledge of what
[Viewlt's doing.
Q. How about what they have done in
the past?
A. | have no knowledge of what they
have done in the past at this point in time.
Q. s it that you have no knowledge
or you can't recall?
A. ldon't know if | knew in the past
or didn't know in the past, | don't know now.
Q. So, in other words, sir, you have

v
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22 no knowledge as to any technology that 1Viewlt

23 uses:; is that correct?
24 A. At this point in time, that is

25 correct.
35
1 Rubenstein
2 Q. Did you have such knowledge in the
3 past?
4 A. | don't know whether | did or did
o not. | don't kKnow now.
6 Q. So, then, sir. you wouldn't have
7 any ability to know whether or not any of your
8 clients are using IViewlt technology; Is that
9 correct?
10 A. |would have no idea.

One more that illustrates the continued harassing attacks on Mr. Bernstein who is simply
an observer telephonically of the deposition.
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__
W

(). Do vou know el any patenting ol
inventions for IViewlt?

Ao Like Isav, I was not involved as
therr patent counsel, other people served as
their patent counsel.

) Are vou aware ol anv ol the
particulars of any of those patents?
Rubenstem
A L was not --

ME. PRUSASKL: This --

Ao Dwill repeat itagain, | was not
5 nvoelved as therr patent counsel. other people

o

b b bd b b
A = s d — o

SN PR ]

B were, And. at this point i time, 1 have no

7 knowledge ol their patent applications.

b ME. PRUSASKIL Mr. Selz vou are
9 repeating yvourself now.

10 MR SELZ I'm sorry, Chris,

11 ME. PRUSASKIL Eliot needs o tvpe
12 S0Me new questions.

13 A, Mavbe he didn't get a good night's

sleep.

And further in his deposistion
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4 Q.

I had asked vou previously. sir.

whether or not vou had any information on

Mr. David Colter.

13

15
16
17
18
19
20
21
e
23
24
25

69

Lh = Ll a

el el

10
11
12
13
14
15
16
17
18
19
20

21

e
23

Confidential

Do you recall that?
A, Yes.and I said I wasn't sure who
he was. and | suggested vou might want to
refresh my recollection. and vou declined to
do so.

Q. Okay. Would it refresh yvour
recollection, sir, it | tell you that
Mr. Colter was with Warner Bros.?

A, You know, I may have heard the
name. but I don't think I ever had any

dealings with him. although 1 am not sure.

Q. But vou do have dealings with
Warner Bros.: is that correct?

A. Like |l said, Warner Bros. i1s a
client,

(). Right. Would there be anvy reason
why vour name would be mentioned in E-mails,
that vou can think of, from Warner Bros. to
someone at AOLY

Rubenstein
AL 1 don't know.
I mean. I do work -- they are part
of the same company. they are clients of the
firm, and so, | can't really discuss it
because of privilege.
. Sir. vou had indicated earlier vou
had no idea with regard to any of the
intellectual properties or patents for

IViewlt: is that correct?

A, Not at this point in time.

). Did yvou ever issue any opinion to
anyone as to the validity of those patents?

A.  Not that | know of.

). Did vou ever provide any
information at all with regard to the validity
of any of these patents?

A.  Not that | know of.

). So it's possible that vou have in
the past but vou don't recall?

A. Idon't recall having involvement
with these patents. | was not the patent
counsel.
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Mr. Rubenstein when sequestered to appear under deposition in the Proskauer Rose
billing case was presented to the court by Respondent as someone who did not know
Iviewit at all and thus should not be deposed. | think after reading his deposition and the
submitted evidence the Florida Bar will find this a complete joke fraught with perjury,
lies and deceit and that he had full knowledge of the Company, who the inventors were,
who the investors were, what the patents were and there applications to all forms of
imaging and video.

IX. Billing statements that refute that Proskauer Rose and Mr. Wheeler’s
and Rubenstein’s claims that they handled no patent matter or matters
relating to Iviewit’'s patents such as Patents, Copyrights and License
Agreements.

Billing statements are evidenced below, and again we urge the bar to get the complete
records of paid bills to fully understand the scope and degree of the patent work done by
Proskauer Rose, and we submit a sample of billings done by Proskauer in relation to the
patents.

Since the billings reflect unpaid invoices only and approximately 300-400,000 of bills
were paid, we are missing quite a few invoices that have been completely destroyed from
the corporate records. You will also note deposition testimony from Rubenstein and
Wheeler in which neither can remember what any of the following patents entries with
their names on the billing are in regard to.

We submit the following as evidence regarding the billings for patent work, this is a
small sample of patent bills for Rubenstein and Wheeler and in light of their statements
that they did NO patent work, it is remarkable. Also, of note again, we have only been
presented with a fraction of the total billings for the Company as the paid invoices, which
presumably would have paid for the earliest invoices, is missing and was not in the
documents provided by Proskauer under court order. Thus, again we urge the Florida Bar
to demand the complete billings to assess the magnitude of the true amounts of patent
work completed by Proskauer Rose and their 20 attorneys. It is also of note that although
Mr. Rubenstein is attending numerous conferences, he never bills a single minute of work
as a partner, the only Proskauer partner of 20 to work for free. It is also of note that Mr.
Wheeler is consistently attending meetings and conferences and giving patent advice
when he is not a registered patent attorney. It is also of note that the Proskauer footers
are missing on the bills submitted to the Bar of Florida for the periods of 1/99 through
1/00, periods the Company claims the bills have been altered, as it is on every Proskauer
bill forward, we feel that this missing footers also may indicate document tampering as
all Proskauer documents are stamped with the account numbers and footers at the bottom.
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The Bar should also take note that in the August 24, 1999 billing submitted to the Bar
that on page 2 of the bill a billing occurs for a 2 hour meeting in 12/09/98 and the next
billing in the record is for 6/1/99. This billing appears very strange indeed and
contradicts Mr. Wheelers statements to the Bar that Proskauer did not start work until
1999. It is the Company’s contention that Proskauer started working with the Company
earlier in 1998 and these billing records are missing or destroyed.

The Bar should also take note that although lviewit was billed for Copyrights and was
under the assumption that Copyrights of the proprietary source codes and websites had
been filed as provided to Proskauer Rose, that there are no Copyrights on file for the
Company.

From Mr. Wheeler’s response to the Florida Bar:

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. Bemnstein 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.

The following billings are composed of billings for either direct patent and copyright
work, licensing of the patents, which should have been handled by licensed Patent
attorneys and other billings having to do with opinions of the patents for investors. What
we have not included are the enormous billings for frivolous trademarks that provide no
protection to the Company and we urge the Bar of Florida to review the bills to see that
all of this Trademark work was directed by Wheeler to hide the fact that he was supposed
to be securing Copyrights for the Source Codes, Websites and Business plans of which
the Company was billed for by Proskauer Rose but never were applied for. The Bar will
also note that Mr. Joao’s name does not appear until the end of March 1999, months after
Mr. Rubenstein was reviewing and supposedly securing patents for the Company.

It is most remarkable to note that although Mr. Rubenstein’s name is repeated throughout
the bill and he is on call after call opining on the patents for various reasons, he is the
ONLY Proskauer Rose partner NOT to bill a single minute of his time. Please remember
that we are also missing many bills that Proskauer has provided to no one and that these
may contain further patent and Rubenstein billings. The reason Mr. Rubenstein does not
bill is an attempt to claim that he was not involved for if were, the Conflicts of Interests
for the clients he represents, currently using the Iviewit processes would be enormous.

Confidential Page 176 of 722 4/30/2003



Lorraine Christine Hoffman, Esq.
Assistant Staff Counsel

The Florida Bar

File No. 2003-51, 109(15C)

Also of note is that over and over again in these billings you will find that Wheeler is
opining for investors which he later claims is only on corporate matters and yet several
million dollars were secured based on the opinions and Raymond Joao never once bills
for any review to any investor. Who then did the opinions on the patents for the investors
if it was neither Rubenstein nor Joao?

Also, it should be noted that Mr. Rubenstein was represented as an overseer of Mr. Joao’s

filing work and was to be used mainly for later litigation of the patents and to seduce
investors as his opinion was essential, so his time was not extensive but yet critical.
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(R

0171499 C WHEELER -50 Follow up on status on intellectual property
review and new incorporation

01/26/99 M ROBBINS 1.75 Revisions to Articles of Incorparartion.
Inter-effice conference with Foster re: filing
of Articles. Telephone conferences with Healy
re: trademark and copyright matcters.
Preparation of memorandum to Wheeler re: same.

01/26/99 G GOLDMAN 1.00 Reviewing IVIEWIT's business plan for
patentability opinion; conducting an on-line
Internet search.

o1/27/99 M ROBEINS 1.75 Preparation of correspondence to Bernstein.
Review corporate formation documsnts from
Szecretary of Statse. Telephonae conference with
Barnstein. Preparation of memorandum to
Wheeler re: intellectual property matters.

0L/28/99 A QORTZ .75 Een Rubenstein call, ¢f call Eliot Bernstein
. Ken Rubenstein, of Mara Robbing re
confidentiality agreement

—

02/01/99 ¢ WHEELER .28 Conf aes to status of intellectual property work

01/27/89 M ROBEINS 1.75 Preparation of correspondence to Bernstein.
FReview corporate formation documents from
Secretary of State. Telesphone confersnce with
Bernstein. Preparation of memorandum to
Wneeler re: intellectual property matters.

Cc1/28/99 A GORTZ .75 Ken Rubenstein call, cof call HEliot Bernstein &
Ken Rubenstein, cf Mara Robbins re
confidentialicy agreement

02/01/9% C WHEELER .25 Conf ae to status of intellectual property work

02/16/%99 C WHEELER .25 Conf with Mr. Bernstein: call to Mr. Rubenstein

02/17/95 C WHEEIMZS Call to Mr. Rubenstein re patent advice; call

with Ma. Coleman re £inancial advisor

0z/18/92 C WHEELER 1.50 Conf with Mr. Lewin, follow up on Corp.; follow
up on copyright; follow up on

02/18/99% C WHEELER .25 Conf with Mr. Rubenstein

02/18/9% M ROBRINS 2.50 Inter-office conference with Wheeler re:
intellectual property matters, organizational
mattors. Revisione to Bylaws, Organizational
Minutes. Inter-office conferences with Gardner
re: employsr identification number, minute
bock. Draft and preparation of correspondence
to Bernstein re: copyright and trademark
egarches, fesess and costs. Heview memorandom
for Whesler re: organizational matbers.
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n2/22/99 M ROBBINS 1.50 Draft and preparation of correspondence to
Bernstein re: copyright and trademark matters.
Inter-office conference with Wheeler re:
organizational matters. Inter-cffice
conferences with Gardner re: issuance of stack
certificates, Fictitious Name Application.

Q2/23/23 C WHEELER .25 Review of correspondence re patent matlLers
03/03/5% & COLEMAM .50 Telephene conferences with E. Bernsteéein and I.
Newman. Preparabion of final document.
02/16/99 C WHEELER 1.00 Call to Mr. Bernstein; conf with Mr. Lewin;
check stactus of trademark and copyright;
03/158/9% M ROBBINS .50 Inter-office conference with Wheelar re:
intellectual property matters.
03/23/99% C WHEELER .50 Conf with Mr. Berstein re private placement
over the Internet and re copyright follow up
03/23/99 A GORTZ .25 ZSimon & Eliot conf call; conf COW.
03/24/8% C WHEELER .80 ©all te Mr. Lewin; conf with Mr. Healey re

copyright; conf with patent counsel

03/28/99 K HEALY 1.25 Tc wfC. wheeler; tcs w/Eliot Bernstein re
intellectual preoperty protections; tco w/Raymond
Jeas re patent pending; tce w/E. Bernstein and
Jerry Levin re license business modsls; review
protectability of web-sites
03/30/99% K HEALY 1.00 Te w/E. Bernstein and J. Levin re licensing
structures for Iviewit; tc w/C. Wheeler

03/31/99 K HEALY ==l .25 TC w/K. Kubenstein re Patent advice

04/07/99 C WHEELER .25 Conf with Mr. Gortz; call to Mr. Healey
04/08/9% K HEALY .75 Copyright: Review CD-Rom; advise E. Bernstein
_> on copyrighnt protection macters

04/14/99 K HEALY .75 Review Authorization and release; review
procedures for copyright registrations of
collections; conference call w/E. Bernatein, J.
Lewin and G. Reed; draft file memo

04,/14/99 C WHEELER 1.00 Conf with Mr. Eossman; conf with Mr. Lewin;
revise confidentiality agreement;

04/21/99 C WHEELER L.00 Conf with Mr. Stanley; Conf with Mr. Stanley
and My, Bernstein;

04/22/99 K HEALY .25 Te w/R. Joao; e-mail to E. Bernstein
D4,/26/99 C WHEELER 1.00 Rewrite Iviewit letter
04/29/99 C WHEELER 1.00 Conf with Kewvin Hezley; conf with Mr. Bernstein

and Mr. Lewin re shares
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AE41L7ED K HEALY 25 To w/X. Rubepscein re Fatent AUVLISE

This states 3/11/99 K Healy - .25 TC w/ K. Rubenstein re Patent Advice
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04/29/99 C WHEELER

04/30/99 C WHEELER

05/03/99 ¥ HEALY

05/03/99 C WHEELER

05/06/9% C WHEELER

05/07/95 C WHEELER

05/10/9%% C WHEELER

05/12/89 C WHEELER

05/12/%9 C WHEELER

05/12/93 ¢ WHEELER

05/17/%% J SILVER

05/17/99 M ROBBINS

50 Conf with Mr. Stanley; call to Mr. Lewin

.25 Confirm appointment with Real 3D

1.50 Review Iviewit Business Plan for IP Issues;
draft suggested revisions Co business plan

.25 Revisge Confidentiality Agreement; arrange
transmission; conf with Mr. Rossman

.25 Tel conf as to meeting

3.00 Meeting on agreements and other corporate
matbers

2,00 Meeting with Mr. Stanley; conf with Messcs.
Lewin and Bernstein

1.00 Conf with Messrs Berrnstein and Lewin; call to
R. Jeoad; transmittal of agreement

.50 Conf with Mr. Joao re stock ownership,
subsidiary and patent protection

2.00 Conf with Joao; meeting with Thompson to
arrange for confid. azgreements and generic
agreements

1.00 2 calls with Kevin Healy re: model website
agreements, call with Mara Robbins re: website
agmts, review agmts for use in connection with
website development deal

2.00 Revisions to letter agreement. Telephone
conference with Wolf re: website agreement.
Inter-office conference with Thompson re:
website agreement. Telephone conference witch
Healy and Silver re: webaite agreement. Review
sample website agreements. Inter-affice
conferences with Zammas re: Articles of
Amendment and Organizational Consent.

05/18/8% D THOMPSON II 3.50 Conference with paralegal Jill Zammas re

Articles of amendment authorizing new Class of
Stock; review and revise same; analysis of
potential loan program; Website.

05/18/99 C WHEELER .25 Review of Iviewit matters

Confidential
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DESL1E/98 M ROERINE £.00 Inter-office conferences with Thompson re:
technology ew

acion agreement. Preparation
of corresponc = to Wolf re:license evaluation
agreement. Craft and preparation of license
avaluation asrséwent. Meeting with Bernsteins
re: letter ag Tent, license evaluation
agreement . r-office conferences with
Zammas re: O izational Congent and Articles
of Amendmenz. Inter-office conferences with
Thompson re: Articles of Awvendment and share
issuances. Telephone conference call with
Thompson and Zswe re: whether issuance of note
ig a gecurity. Computer research re:
technology lizense agreements. Review model
website develcozent agreements. Review CD-Rom
Licensing Agreement. Telephone conferences
with Berngtein re: launch of website and review
of website. Telephone conferences with Wolf re:s
potential issues relating to website launch.
Telephone corisrences with Silver re:
cechnology asr==ments.

DE/SIB/98 J SILVER 1.75 Call with Mara Robbine re: website agmt,
arranged for form agreement to be scanned into
the system, =-mailed scanned document to Mara,
phone call with Mara re: obtaining additional
technology form license agreements, review form
books in library for additional technology
license agmts, phone call with Mara re: CD-ROM
agmt and fax agmt to Mara

05/18/9% M ROBBINS 5.00 Inter-office conferences with Thompson re:
technology evaluation agreement. FPreparation
of Lo Wolf re:license evaluation
agresment . and preparation of license

evaluation a ment. Meeting with Bernstelins

re: letter agrzevent, license evaluation
agreement. Intesr-office conferences with

Zammas re: Grganizational Consent and Articles

of Amendment. Inter-office conferences with

Thompson re: Asticles of Amendment and share

issuances. Telzphone conference call with

Thompson and =swe re: whether issuance of note

is a security. Compubter research re:

technology lizsnse agreements. Review model
website develcooent agreements. Review CD-Rom

Licensing Agresment . Telephcone conferences

with Bernstein re: launch of website and review

of website. ephone conferences with Wolf re:
petential issues relating to website launch.

Telephone conferences with Silver re:

technology asvaamentsa.

05/192/99 D THOMPSON II .75 Prepare Techrclicgy/Software Evaluation
Agreement .

05/19,/9% D THOMPSOM IL .50 Follow-up re wsksite release.
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D5/19/3% M ROBBINS S5.00 Draft and preparation of Technology License
Evaluation Agresment. Inter-office conference
with Thompscon re: Technology License Evaluation
ACreement, amendment to Articles, issuance of
shares and nctes and meeting with Bernsteins.
Freparation of e-mails to Healy and Wolf re:
website launcrh. Meeting with 5. Bernstein, E.
Bernstein and Lewin. Inter-cffice conferences
with Zammas re: filing of articles of amendment
and letter agresment re: share issuances.
Telephons call to Lewin re: confirmatcion of
share amounts. Preparation cof letter
agreement. Calculacion of share issuances.

05/20/99 C WHEELER .75 Conf with Mr. Joao

os/20/99 C WHEELEL’E.GG Call to Mr. Lewin; conf with Ken Rubenstein;
conf with Mara Lerner; rumerous conf with
Elliot Bernstein

05/20/9% C WHEELER 1.00 Conf with Mr. Joac

05/20/95% M ROBEBINS 6.50 Telephone conference call with £. Bernstein and
K. Healy. Telephone conference call with E.
Bernstein and C. Wolf. Telephon= conferences
with E. Bernstein re: website review. Review
Iviewit webaite. Telephone conference call
Wwith Thompsorn and E. Bernstein re: License
Evaluation Agreement. Preparation of License
Evaluation Agreement. Inter-office conferences
with Zammas re: letter agreements to issue
shares. Preparation of packagss to
sharcholders. Draft and preparation of
Subscription Letter Agreemsnt re: issuance of
promissory note. Telephons call to Lewin res
Note terms. Review License Evaluation
hgreems=nt. Cormputer research re: license
eyvaluation agreements. Telephone conference
with Court re: License Evaluation Agreemenkt.
Inter-cffice conferences with Thompson re;
License Evaluation Agreement. Organization of
Iviewit file.

05/21/98 M ROBBINS 4.00 Draft and preparation of promissory note.
Telephone conferences with Lewin. Telephone
conferences with E. Bernstein. Telephone
conferences with Lohgquist re: License
Evaluation Agreement. Organizaticn of
corporate files. Revigions to Subscription
Letter Agreement.

0D5/21/99 D THOMPSON ITI 1.25 Prepare Confidentciality Agreement with Huizenga
Holdings; Telephone conference with counsel for
Huizenga re same; Conference with Attorney C.
Wheeler re Real 3D Confidentiality Agresmsnt.

05/21/9% C WHEELER .25 Conf with Mr. Bernstein re meeting
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05/21/9% M ROBEBINS 4.00 Draft and preparaticn of promissory nots.
Telephone conferences with Lewin. Telephone
conferences with E. Bernstein. Telephone
conferences with Lohguist re: License
Evaluaticn Agreement. OCrganization of
corperate files. Revisicns to Subscription
Letter Agrecment.

05/24/99 C WHEELER 1.50 Meeting with Hassan Mia

05/25/99 C WHEELER 11.00 Trip to Orlande for meeting with Real 3D
technology staff

05/26/939 C WHEELER 1.00 Review of patent; set up patent conference;
arrange follow up on shares;

05/26/99 K HEALY .75 Te w/M. Lerner re Iviewit i.p. ownership
issues, including assignment eor license from

Eliot Bernstein to Iviewit; review web-szite
materials

05/27/99 © WHEELER 1.50 Cwerview of Iviewit patent matters and
corporate macters

05/28)35 D THOMPSOM 11 1.25 Conference with Attorney €. Wheeler re patents
and confidentiality agreements; assist re same.

05/2B8/99 O WHERLER .50 Confirmation on Joac meeting

05/28/99 C WHEELER 2.00 MeeLing as to patent issues and managsment
matters

05/28/99 C WHEELER .50 Conf. w/K.Rubenstein

05/28/9% K HERLY .50 Tes w/C. Wheeler re IP Issues; review wsh-site

05/31/99 C WHEELER 1.00 Review of patent and other materials

We submit the following page in full as after the prior bill this bill is the next bill in 8/99
anid hag a 1008 hillino attached foit?

PAGE:
05/27/99 C WHEELER .50 Cont wltE"FE». Rubenstein
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{-‘_, CLIENT: IVIEWIT CORPORARTION hugusc 24, 1353

MATTER: GENERAL CORPORATE ADVICE

*\__,_, PAGE: 2 .
Suddenly a 12/98 billing, then 6/1/99

DATE H, HOURS DESCRIPTION

12,/00/28 C WHEELER 2.00 Meeting as to corporate setup and new product

0&/01/99 I AKSELRAD .50 Tel w/CW & JL re tax etructure

oEf01/9% A QORTZ .25 COf COCHW

0E/01/9% D THOMPSON II .25 Conference with Attorney Mara Lerner Robbins e
employment agreement issu V4

aE/01/9% ¢ WHEELER 4,00 rfonf with Mr. Bubenstein: hWf with Mr. Lewing
conf with Mr. Healyy; conf with Mr. Joao; conf
with Mr. Bkselrod re patents, tax
ramifications, copyright work;

05,/01,/99 K HERLY 1.80 confereance call w/BE. Bernstein, R. Joao, .
Rubenstein, C. Wheeler, and others re iviewic
I.P. issuea; review cd.rom

| 05,/01,/93 M ROEBINS .50 Inter-office conferences with Zammas re:

k_a received Subacriptiom Letter hgreements (Notes)
and Letter Agresments (Common Stock) .
Inter-vffice conference with Wheeler re:
retention of Letter Agreements (Notes).
Inter-office conferences with Thompson re:
employment agreemants.

06/01,/9% J ZAMMAE 1.00 Preparation of lebter £o Eliob Bernstein
regarding Subscription Letter Agreements; issue
ghares of iviewit.com, Inc. to iviewit, Inc.;

06/02/9% R ROWE .25 Rev. finders i=sue

06/02/929 T THOMPSON I .75 Correspondence re Finder's Fses hgreement with
Attorney Gayle Coleman; Telephone conference re
employment agreement isgues.

a6/02,/9% C WHEELER 1.50 Lengthy conference with Mr. Bernstein and Mr.
Lewin

0sf02/92 K HERLY .25 FIXED FEE: Review Confidentiality Agmt.

06/02/99 G COLEMAN 2.00 Draft and preparation of employment agreement.

1 Telephone conference with E. Bernsbein re
McKenzie agresment.
v
L
12/09/98 C WHEELER 2.00 Meeting as ko corporate setup and new product
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06/01/99 C WHEELER 4.00 Conf with Mr. Rubenstein; conf with Mr. Lewin;
conf with Mr. Healy; conf with Mr. Joaeo; coni
with Mr. Rkselrod re patents, tax
ramifications, copyright work;

06/01/99 K HEALY 1.50 Conference call w/E. Bernatein, R. Joao, K.
Rubenstein, C. Wheeler, and others re iviewit
I.P. issues; review cd.rom

06/03/99 C WHEELER 2.00 Call ta Mr. Joao; call to Mr. Healy; conf with
Mr. Berngtein; review of numerous
correapondence; conf with Mr. Lewin

05/04/5% C WHEELER 2.00 Prep of reviesed cenfidentialiby agreement; call
to Ms. Bibona; conf with Mr. Joao;

0&e/04/9% C WHEELER 1.50 Conf with Mr. Bernstein re confidentialitcy
agreements and re REeal 3-0; message from Ms.
Bibano; Message from Mr. Brandon

06/09/99 C WHEELER 1.00 Conference w/Mr.Rosman re revision; arrange
revision

06/09/99 C WHEELER .25 Set up conference call w/Rosalie Bibona

05/09/99 C WHEELER .50 Conference w/R.Bilbona

06/10/99 © WHEELER 5.00 Conf with Mr. Bernstein; conf with Mr. Lewin:

seb up meeting with Huizinga group; Conf with
Mr. Bernstein; conf with tax counsel; conf with
Mr. Epstein

064147399 C WHEELER 2.50 Two conferences w/R.Bibona
06/14/99 ¢ WHEELER .50 Conference w/Mr.Kane
06/14/59 C WHEELER .25 Immigration matter

06/15/99 C WHEELER .50 2 Conf with Mr. Kane; call to Ms. Bibona
06,/15/99 ¢ WHEELER .75 Conf with Mr. Kane and Ms. Bibona; conf with

Mr. Bernstein

06/16/9% C WHEELER 4.00 Meesting with Mr. Jocao and Messrs. Bernstein re
patent and other matters

DeE/l1e/89 3 ROMOFF 2.25 Telephone conference w/ DT and G. Lewin; Revige
LLC Agreement and send draft G. Lewin; Research
bagig in patent.

06/17/9% C WHEELER 220 Call to Mr. Kohner of Arthur anderson; call to
‘ Ken Rubenstein
06/17/9% C WHEELER .50 Follow up on Rossman and O0'Donnell disclosures
0&/17/99 C WHEELER 1.50 Meeting with Mr. Selman, Mr. Bernetein, Mr.
Lewin
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06/18/99 C WHEELER

06/18/99% C WHEELER

fa/21/85 ¢ WHEELER

06/22/99 C WHEELER

06/23/9% S KAPP

06/23/9% C WHEELER

1.00 Conf with Mr. Bernstein re patents, response of
Hagssan Miah, Rosalie Bibona and re patent
material; conf as to immigration materials;

3.50 Review of patents with Mr. Joao; conf witch Mr,
Lewin re status; conf with Mr. Bernstein; Check
of status of new corporate documents

2.80 Mumerous rconferences w/G.Stanley; numerous
conferences w/Simon Bernstein

3.00 Dictation of notice provision; conf with Mr.
Stanley re possible wventures; coonf with Reasallie
Biktano re participants; conf with Jerry Lewin;

.50 Conf. with CCW regarding various matters
pertaining to structure, patents,
confidentiality agreements

.75 Conference w/S.Kapp re immigration; conference
as to fee letter for patent counsel; arranas

What's missing —J for

06/23/99 J ZAMMAS

06/24/99 5 KPP

06/24/99 5 KREP

06/24/99 S KAPP

06/24/5%9 C WHEELER

06/25/89 5 KAPP

06/25/%9 £ KAPP

06/26/99 C WHEELER

06/28/9% 5 HAPP

06/28/9% C WHEELER

Confidential

.75 Work on foreign qualification documents.

1.00 T/c with Jude Rosario, t/c to Zack S. and t/c
to Ron 8. PR LLP

S50 T/o with Ray Jooa regarding retainer agreement,
©vw agreement

.25 F/u regarding assignment of patent issue

1.00 Check status; arrange for agreement revisions
for D. Tel.

.25 T/c with Zack regarding immigration issues

1.00 T/c with Mike Fox at Deutsche Telekom, follow
up with E. Bernstein

.25 Conference w/Mr.Bernstein re Real 3D

.25 Follow up regarding confidentiality agreement
with Deutsche Telecom

1.00 Messages from Rosalie Bibona re proposal and
program manager
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06/18/99 C WHEELER

06/18/99% C WHEELER

fa/21/85 ¢ WHEELER

06/22/99 C WHEELER

06/23/9% S KAPP

06/23/9% C WHEELER

1.00 Conf with Mr. Bernstein re patents, response of
Hagssan Miah, Rosalie Bibona and re patent
material; conf as to immigration materials;

3.50 Review of patents with Mr. Joao; conf witch Mr,
Lewin re status; conf with Mr. Bernstein; Check
of status of new corporate documents

2.80 Mumerous rconferences w/G.Stanley; numerous
conferences w/Simon Bernstein

3.00 Dictation of notice provision; conf with Mr.
Stanley re possible wventures; coonf with Reasallie
Biktano re participants; conf with Jerry Lewin;

.50 Conf. with CCW regarding various matters
pertaining to structure, patents,
confidentiality agreements

.75 Conference w/S.Kapp re immigration; conference
as to fee letter for patent counsel; arranas

What's missing —J for

06/23/99 J ZAMMAS

06/24/99 5 KPP

06/24/99 5 KREP

06/24/99 S KAPP

06/24/5%9 C WHEELER

06/25/89 5 KAPP

06/25/%9 £ KAPP

06/26/99 C WHEELER

06/28/9% 5 HAPP

06/28/9% C WHEELER

Confidential

.75 Work on foreign qualification documents.

1.00 T/c with Jude Rosario, t/c to Zack S. and t/c
to Ron 8. PR LLP

S50 T/o with Ray Jooa regarding retainer agreement,
©vw agreement

.25 F/u regarding assignment of patent issue

1.00 Check status; arrange for agreement revisions
for D. Tel.

.25 T/c with Zack regarding immigration issues

1.00 T/c with Mike Fox at Deutsche Telekom, follow
up with E. Bernstein

.25 Conference w/Mr.Bernstein re Real 3D

.25 Follow up regarding confidentiality agreement
with Deutsche Telecom

1.00 Messages from Rosalie Bibona re proposal and
program manager
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07/13/92 C WHEELER 5.00 MeeLling with Real 3D reps and Messrs Bernstcein;
rall to Chris Brandon; transmictal to B,
Epstein

07/14/99 C WHEELER .25 Conf with Mr. Kane
07/1%/9% C WHEELER 1.00 Review documentaticon; review stacus
07/20/99 8 KAPP .25 P/u with GBE regarding Deutsche Telekom
agreement
07/23/9% C WHEELER .25 Conf as to assignment issues and follow up on

confidentiality agreement

07/23/99 C WHEELER .25 Check on patent assignment

07/23/9% C WHEELER 2.50 Conf with Mr. Brandon; call to RealiD; conf
with Mr. Bernstein and Mr. Lewin; call to Mr.
Lewin; transmittal toe Mr, Brandon

07/23/99 M ROBBINS 3.25 Freparation of correspondence to Alan Epstein.
Revisions to New Media Holdings, Inc.'s
subscription agreement. Inter-cffice
conferances with Zammas re: status of iviewit
ofiferings, promissory note lssuances, stock
issuancea. Inter-office conference with
Wheeler re: assigmment of iviewit, Inc.
agreemzrnts. Preparation of e-mailes to Thompson
and Wheeler re: assignment of iviewit, Inc.
agreemente. Preparation of pending matters
memorandum. Telephons conference to Lewin re:
list of loan money received. Telephone
conference with Bernstein re: transfer of
shares to Armstrong. Draft and preparation of
Acknowledgment Agreement. Inter-office
conference with Thompson, Zammas re: transfer
of chares to Armstrong.

07/26,/59 © WHEELER 1.00 Conf with Si Bernstein; conf with Mr. Lewin and
Mr. Bernstein; conf with Mr. Utley

07/28/9% C WHEELER 3.50 Conf with Mr. Lewin; conf with Mr. Buchsbaum;
review of corporate status; econf with Mr.
Thompson; review of corres. from Mr. Epstein;
call to Mr. Joas; conf with Mr. Wilson; conf
with Mr. Joao; call ko Mr. Lewin

07/29/%% C WHEELER 3.50 Conf with Mr. Utley; mestings with Messrs
Bernstein and Lewin; follow up on transmittal te
Real 2D

e Fmm dm s E me———— EEPER = T B
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07/31/98 C WHERLER

0R/02/99 S KAPP

pa/o2/39 C WHEELER

06/03/99% C WHEELER

08/03/98 M ROBBINS

08/04/99 S KAPP
0&8/04/99 & KAPP

08/04/95 8 KAPP

08/04/95 C WHEELER

0B/04/98 C WHEELER

08/05/99 8 KAPP

Confidential

1.50 Rewiew and organization of warious matters
involving meetings, venture capital, patents
and prospects

.50 T/c regarding retainer letter from patent
counsel, f{/u regarding same

1.50 Conf with Mr. Brandom; conf with Mr. Bernstein;
conf with Elliot Bernstein; conf with Mr.
Lewin; conf with Mr. Utley

1.00 Call tco Mr. Haiserman; conf with Mr. Kalgerman;
conf as to assignmente

5.00 Review file re: assignment of executed
agreements. Telephons conferences with
Barngtein. Meeting with Lewin re: issuance of
additional shares to Armstrong and reduction of
Bernstein's shares. Inter-office conferences
with Zammas re: reissuance of Armstrong and
Bernstein stock certificates and written
consent. Inter-office conference with Thompeson
re: reipsuance of Armetrong and Bernstein stock
certificates. Revisions to uview.com, Inc.

stockholder list. Inter-office conference with
Thompzon re: assignment of confidentiality
agreements. Inter-office conference wWith
Thompson re: Armstrong subscription agreement
and issuance of additional shares. Telephone
conference with Lewin re: Armstrong addicional
share issuances. Draft and preparation of
correspondence to Bernstein re: revised stock
certificates. Inter-office conferences with
Zammas re: received subscription agreements.
Inter-office conference with Wheeler re:
assignment of iviewit, Inc. agreements.

.25 T/c with Ray Joao
.25 Rvw of retainer letter

.25 Rvw modifications to retainer letter

2.00 Meeting with Mr. Bucshbaum and Mr. Powell;

review of Real 3-D Agreement; set up session
for Huizinga Holdings

1.50 Followup on m2ebtings and confidentiality
agreements; review of correspondence

.25 Ffu regarding retainer ltr

Page 190 of 722 4/30/2003



Lorraine Christine Hoffman, Esq.
Assistant Staff Counsel

The Florida Bar

File No. 2003-51, 109(15C)

08/05/99 M ROBRINS 1.50 Telephone conferences to Healy re: assignment
agreements. Inter-office conferences with
Zammas re: stock issuancesg. Inter-offica
conference with Wheeler re: Utley employment
agreement. Preparation of assignment
agreasment . Revisions to list of confidentiality
agreaments. Calculation of Utley sghares.
Inter-office conference with Thompson re:
assignment agreements. Inter-office conference
with Wheeler re: assignment agreements.

0B/06/9% C WHEELER 1.00 Call to Mr. Brandon; conf with Mr. Bernstein
and Mr. Utley

DBf11/99 C WHEELER 2.00 Conf with Mr. Bernstein; conf with Mr. Utley;
call to Mr. Epstein; brief conf with Mr.
Epstein; conf with Mara Lerner re subscription
agreements; call to Mr. Henninger re meebing
and business plan;

08/10/59 O WHEELER .50 Heview of stabus of patent material, review of
status of employment agreement

08/11/99 M ROEBINS 3.00 Research Delaware corporate statutss re: merger
and voting rights. Review received note
subscription agreements. Preparacion of
promigeory notee for execution and mailing.
Inter-cffice conferences with Zammas re:
preparaction of notes and documentary sStLamps.
Preparation of correspcndence to E. Bernstein.
Inter-office conferences with Zammas re:
issuance of promissory notes, Review files re:
businege plan legend. Revisions to
correspondence to E. Bernstein. Inter-office
conference with Thompson re: merger and voting
rights. Inter-office conferences with wheeler
re: business plan ceview and int=llectual
propercy macrers.

08/11/59 C WHEELER .25 Conf with Mr. Utley rye buziness plan and Heal
an
08/12/99 C WHEELER .25 Organization of file matters
08/13/3% C WHEELER .50 Review of status as to Agreement with Real 3D
08/26/32 C WHEELER .30 Jrganize patents; conf with Mr. Utley; call on

confidentiality agreement

08/27/59 C WHEELER L850 Conf with Mr. Utley; check of site; arrange for
tranamittal of patent

0e/27/9% C WHEELER 1.00 Conf with Mr. Utley and Mr. Bernstein re
funding and re technology test; schedule
meeting

GB/31/99 © WHEELER .25 Conf with Mara Lerner re copyright follow up
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08/05/99 M ROBRINS 1.50 Telephone conferences to Healy re: assignment
agreements. Inter-office conferences with
Zammas re: stock issuancesg. Inter-offica
conference with Wheeler re: Utley employment
agreement. Preparation of assignment
agreasment . Revisions to list of confidentiality
agreaments. Calculation of Utley sghares.
Inter-office conference with Thompson re:
assignment agreements. Inter-office conference
with Wheeler re: assignment agreements.

0B/06/9% C WHEELER 1.00 Call to Mr. Brandon; conf with Mr. Bernstein
and Mr. Utley

DBf11/99 C WHEELER 2.00 Conf with Mr. Bernstein; conf with Mr. Utley;
call to Mr. Epstein; brief conf with Mr.
Epstein; conf with Mara Lerner re subscription
agreements; call to Mr. Henninger re meebing
and business plan;

08/10/59 O WHEELER .50 Heview of stabus of patent material, review of
status of employment agreement

08/11/99 M ROEBINS 3.00 Research Delaware corporate statutss re: merger
and voting rights. Review received note
subscription agreements. Preparacion of
promigeory notee for execution and mailing.
Inter-cffice conferences with Zammas re:
preparaction of notes and documentary sStLamps.
Preparation of correspcndence to E. Bernstein.
Inter-office conferences with Zammas re:
issuance of promissory notes, Review files re:
businege plan legend. Revisions to
correspondence to E. Bernstein. Inter-office
conference with Thompson re: merger and voting
rights. Inter-office conferences with wheeler
re: business plan ceview and int=llectual
propercy macrers.

08/11/59 C WHEELER .25 Conf with Mr. Utley rye buziness plan and Heal
an
08/12/99 C WHEELER .25 Organization of file matters
08/13/3% C WHEELER .50 Review of status as to Agreement with Real 3D
08/26/32 C WHEELER .30 Jrganize patents; conf with Mr. Utley; call on

confidentiality agreement

08/27/59 C WHEELER L850 Conf with Mr. Utley; check of site; arrange for
tranamittal of patent

0e/27/9% C WHEELER 1.00 Conf with Mr. Utley and Mr. Bernstein re
funding and re technology test; schedule
meeting

GB/31/99 © WHEELER .25 Conf with Mara Lerner re copyright follow up
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09/10/9% C WHEELER 2.00 Conf with Mr. Brandon; conf with Mr. Brandon;
conf with Mr. Rubenstein; transmittal of

> materials to Mr. Rubenstein; Call to Mr. Joao

This has Mr. Rubenstein on critical calls to Huizenga and being transferred materials,

most likely from the Huizenga review by Steven Filipek, Esqg.

Confidential Page 193 of 722 4/30/2003



Lorraine Christine Hoffman, Esq.
Assistant Staff Counsel

The Florida Bar

File No. 2003-51, 109(15C)

REriDjanian Ie: LOSUrance Provlisions oL uLley
Employment Agreement. Revisions to Utley
Employment Agreement. Inter-office conferences
with Zammas re: Osterling Acknowledgment
Agreement. Study and review memc from K. Healy
re: iwviewit intellectual property documents.
Review patent applications and correspondence
from patent counsel. Inter-office conferences
with Zammas re: preparation of binders for
patent documents. Draft and preparation of form

of executive employment agreement. Preparation
of correspondence to Utley re: Employvment
Agreement.

05/16/99 G KARIBJANIAN .50 Revise provision; discussions w/Mara
Lerner-Robinson.

03/L7/9% T WHEELER 1.00 Meeting with Mr. Utley re wvarious matkers; call
to Mr. Brandon

09/21/99 C WHEELER .25 Call tec Mr. Utley re patent meeting

08/21/9% C WHEELER 1.00 Conf with Mr. Utley re patent meeting and
atatus of nagntiations; eall to Mr. Brandon

09,/21/959 J ZAMMAS 4.75 Rewview subscription letter agreements and send
Lo Brian Utley for signature; issue stock Lo
Patricia Daniels and send to Eliot Bernstein
for sgignarure; preparation of patent document
binders for C. Wheeler; send coples of
Subscription Letker Agreements and LLC
Agreements of iwviewit LLC to Jude Rosario and
Zakirul Shirajee; work on trademark binder.

09/22/59% ¢ WHEELER 1.50 Meeting with Mr. Utley and 2i Bernstein; call
to Mr. Brandon; review of copyright material

09/22/99 T ZAMMAS 3.00 Work on patent binders and trademark binders
for C. Wheeler; telephone Raymond Joao
regarding all patents; compile all documents by
shareholder/noteholder

09/23/599 T ZAMMAS .25 Telephone Raymond Joao regarding patents.
09/24/99 J ZAMMAS .50 Update shareholder list; telephone Raymond
Joac's secretary regarding patents; advise C.
Whealer.
09/24/99 C WHEELER 1.00 Call on utilities; follow up on space

reguirements; conf on patent gquestions

05/27/9% C WHEELER .50 Follow up on conflict issue
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05/27/93 T ZAMMAS 2.50 Rewvise conesents to indicate that Brian Utley is
elected as Chief Operating Officer of the three
entities; telephone calls from Mr. Joag's
office regarding patents; complete work on
patent bhinders for C. whaeleyr; send stack
certificace of uvriew.com, Inc. to Patricia
Danielg; send iviewit.com LLC subscription
letters Lo James Armstrong, Andrew Dietz, Lisa
Friedstein and James Osterling.

09/28/%% C WHEELER 1.00 Conf with Chris Brandon; Call from Karen
Chastain; fellow up on consent

09/28/99 J ZAMMAS 1.00 Send subkscription documents te Jude Rosarico
again; add patent to patent binders.

0%/30/9% C WHEELER 3.00 Conference w/Brian Utley; conference with Mr.
Bernstein; review of status re confidentiality
agreement; conference as te transfer of patent
information, business plans

11/29/89 J ZAMMAS .25 Copy afficial filing receipts for two patents,
ingert in patent binders and give two copies to
Brian Utley to insert in his binders.

i0/01/99 5 HAPP .25 F/u with GBE regarding immigration materials and
other documents

16/01/9% C WHEELER 1.00 Conf with Mr. Brandon

16/02/9% © WHEELER 2.00 Conft with Mr. Utkley; review of mail from Mr.
EBernstein; review of status of

10/04,/95 R STORETTE .25 Review immigration documents.

10/04/88 C WHERELER 1.00 Follow up on lease; conf with Mr. Brandon; conf
with Mr. Utley; conf with Mr, Utley

10/06/99 C WHEELER 2.00 Call from Mr. Branden; conf with Mr. Utley;
attend meeting of board representatives

10/06/99% C WHEELER 1.50 Conf with Mr. Utley and Mr. Brandon
10/12/99 C WHEELER .50 Conf as to mesting;
10/19/9% C WHEELER .25 Call to Leo Abbe
10/20/99 C WHEELER 1.00 Conf with Mr. Brandon; conf with Mr. Utley
10/20/99 C WHEELER 2.00 Message from Mr. Brandon; conf with Mr. Utley:

conf with Grunthal; arrange for revisione of
Grunthal and Huizenga agreements

10/22/9% C WHEELER 1.00 Cont with Mr. Utley; conf with Mr. Lewin;
transmittal of matcerials
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10/25/99 C WHEELER 2.00 Meeting with Mr. Utley, Messre. Bernstein, Mr.
Lewin; conf with Mr. Lewin; call to Mr.
Brandon; arrange transmittal of confidencialicy
agreement; arrange transmittal tn Brandon

10/25/95 M ROBBINS 2.50 Inter-office conferences with Chris Wheeler re:
MachineWeb.com Confidentiality Agreement and
License Evaluation Agreement. Preparation of
Confidentiality RAgreement. Preparation of
License Evaluation Agreement. Multiple
telephone conferences with Stuart Carlin.
Preparation of correspondence to Carlin.
Organization of iviewit corporate documents and
files. Inter-office conference with G.
Karibjanian re: transfer of shares Lo Trusts.
Telephone conference with 5. Bernsteirn.

10/256/99 C WHEELER 1.00 Conf with Mr. Branden; conf with Mr. Utley
10/27/99 C WHEELER 1.00 Follow up on Grunthal matter
10/28/9% C WHEELER .50 Follow up on Grunthal

10/28/99 M ROBBIMS 2.50 Inter-office conferences with Chris Wheeler re:

Gruntal agreement. Meeting with Brian Uclay
re: Jenex amendment. Preparation of
correspondence to Irwin Newman. Multiple
telephone conmferences with Leoc Abbe and Mildred
Colon re: modifications to Gruntal agresment.
Review ravised Gruntal agreement. Calculation
&nd update revised iviewit LLC table of grants
of membership units. Telephons conference with
BE. Urtley re: Gruntal agreement.

10/29/9% 5§ KAPP .25 F/u regarding immigration matter

D/29/99 M ROBBINS 3.25 Multiple telephone conferences with Mildred
Colon of Gruntal re: revisions to Gruntal
agreement. Review revised Gruntal agreemeant.
Further revisions to Gruntal agreement. Meeting
with £. Bernstein and B. Utley re:
capitalization of uview and iwviewit LLC.
Meeting with Martha re: iviewit LLC Limiked
Liability Company Agreement. Inter-gffice
conferences with J. Zammas re: Iantoni
subseription agresments. reparation of
correspondence to Mildred Colon. Preparation
cof correspondence to Leo Abbe. Telephone
conferences with Leo Abbe. Telephone
conferences with E. Lewin re: written consents.
Telephone ronferences with Jerry Lewin ra:
capitalization matters. Inter-cffice
conference with J. Zammas re: issuance of
shares to Utley and execution of subscription
agreement. Review uview certificate of
incorporation re: par value, Review fila re:
New Media Holdings payment for units for Jerry
Lewin.

Confidential Page 196 of 722 4/30/2003



Lorraine Christine Hoffman, Esq.

Assistant Staff Counsel
The Florida Bar

File No. 2003-51, 109(15C)

11/02/99 8 KAPP

11/16/939 B STORETTE

LED

.50

T/c with Fack regarding immigration matter and
f/u message to CCW

General review various immigration cases;
various tel cons. with client; review immigrant
documentation.

11719793 D THOMPSCON II 3.75 Prepare Letter of Intent with Webcastas;

11/23/99% C WHEELER

11/29/99 M ROBHINS

11/30/93 M ROEBINS

11/30f99% G COLEMAN

12/01/9% G COLEMAN

12/02/99 M ROBBINS

Confidential

Conference with Attornsy Mara Lerner Robbins re
stock issues and letter of intent; meetings
with Brian Utley re same.

1.00 Conf with Mr. Urley; review of agreement with

Webcast

5.25 Telephone conferences with Martha. Telephone

conferences with Jeff Stark re: issuance of
shares in exchange for furniture. Meeting with
J. Armstrong and £. Bernstein re: generic
website and license agreement and varicus
corporaCe matters. Freparation of generic
wehsite and license agreement. Revige
Convertible Promissory HNote. Inter-office
conferences with G. Celeman re: sscurities
isesues relative to issuance of additional
shares and convertible note.

3.50 Preparaticn of modifications to convertible

1.

.25

note, security agreement, purchase agreement
and subscription agreement. Freparation of
modifications to generic website development
and license agreement. Inter-cffice
conferences with Oayle Coleman re: issuance of
note, security agreement and purchase agreement
for furniture. Inter-ocffice conferences with
Gayle Coleman re: website development and
license agreement.

Preparation of revisions te furniture purchase
transaction documents including purchase
agreement, security agreement, and promissory
note. Inter-cffice conference with M. Rebbins
re: same. Preparation of revisions to Generic
Web Site Agreement.

Inter-office conference with M. Robbina re:
licensing issues.

1.00 Mesting with B. Utley re: generic web site and

license agreement. Inter-office conference
with Thompson re: iviewit pending matter list.
Preparation of iviewit pending matter lisc.
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12/03/9% M ROBBINS 2.25 Meeting with Rocky Thompson re: pending matters

and assignments. FPreparation of additional
revisions to generic website and license
agreement. Inter-office conferences with
Zammas re: same. Telephone conference with WY
library re: background search. Preparation of
e-mail re: Doc McGhee. Review Jenex Agreement
termination provision. Review Gruntal
Agreement. Inter-office conferences with Rocky

12/08/99 M ROBEINS 5.50 Eeview pending matters list. Telephone

conferences with E. Lewin. Modifications to
Joan Stark subscription agreement. Preparation
of correspondence ko Utley and Bernstein re:
modified subscription agresment. Inter-office
conferences with A. Levy re: blue sky
exemption. Review file re: MacKenzie consulting
agreement. Revisions to generic website
agreement. Meeting with Rocky Thompson and
Gayle Coleman re: pending matters. Telephons
conferences with E. Lewin. Inter-office
conferences with Coleman re: inter-company
license agreement. Review sample license
agreements. Telephone calls to 3. Bernstein.

L2/06/8% K HERLY .25 T¢ w/R. Thompson re iview;; Nerk—for—hire i
agraements; locats copyright language for draft
aqreements

12/09/99 K HEALY .25 Tc w/R, Johnson re Confidentiality and
Proprietary Rights Agmt.

12/03/9% M ROBRINS 2.35 Meeting with Rocky Thompson re: pending matters

and assignments. Freparation of additional
revisions to generic website and license
agreement. Inter-office conferences with
Zammas re: same. Telephone conference with Ny
library re: background search. Preparation of
e-mall re: Doc McGhee. Review Jenex Agreement
termination provision. Review Gruntal
Agreemant. Inter-office conferences with Rocky

12/06/9% D THOMPSON II .75 Telephone conference with Ron Storette re
immigraticon issues; Follow-up re same.

12/06/9% C WHEELER 2.00 Conf with Mr. Utley re status of wvarious

matters; follow up on immigration problems: conf
as bto capital; conf with Mr. Storette
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12/06/99 M ROBBINS

6.50 Review pending matters list. Telephone
conferences with E. Lewin. Modifications to
Joan stark subscription agreement. Preparation
of correspondence to Utley and Bernstein re:
modified subseription agreement. Inter-office
conferences with A. Levy re: blue sky
exemption. Review file re: MacKenzie consulting
agreement. Revisions to generic website
agreement. Meeting with Rocky Thompson and
Gavle Coleman re: pending matkers. Telephone
conferences with B, Lewin. Inter-office
conferences with Coleman re: inter-company
license agreement. Review sample license
agreemente. Telephone calle to 8. Bernstein.

12/07/9% D THOMPSOM 11 2.50 Finalize Confidentiality and Proprietary Rights

12/07/9% C WHEELER

Agreement; review pending projects.

L.00 Conf with Mr. Utley; follow up on immigration

matters; check on transfer of Bernsteiln
interests

12/08/99 D THOMPSON ITI .75 Prepare Work-for-Hire Agreement; Conference

with Ray Joa re same.

12/08/99 D THOMPEON II .75 Conference with Attorney C. Wheeler re pending

12/08/99 G COLEMAN

12/09/99 D THOMPSON

12/09/9% M ROBBINS

12/09/9% G COLEMAN

12/0%/%% J EAMMAS

matters; Follow-up re same.

2.00 Preparation of inter-company license agreement
and form for sublicenses.

IT .50 Analysis of License Agreement issues.

3.75 Review draft of Inter-Company License
Agreement. Preparation of comments to
Inter-Compeny License Agreement. Inter-office
conferences with Coleman and Thompson re:
status of assignments and license agreements.
Preparation of replacement documenkts for S.
Bernstein. Telephone call to Utley re: Joan
Stark agreements. Telephone confersnce with J.
Armetrong re: organization of iviewit entities.
Inter-office conference with J. Zammas re:
preparation of documents to J. Armstrong re:
organization of iviewit entities. Preparation
of e-mall to J. Armstrong. Telephone
conferences with J. Armstrong. Meeting with
Gayle Coleman re: gecurities matters.

.75 Preparation of inter-company license.
1.00 Insert documents into patent binders; give

documents to Brian Utley to insert in their
binders; fax charts to James Armstrong.

12/0%/9% D THOMP3CON II .50 Analysis of License Agreement issues.

Confidential
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12/10/99 R STORETTE .50 Review Confidentiality Agreement from

immigration perspective; various tel
conversations DT.

12/10/9% D THOMPSON II 1.75 Prepare License Agreements; Coordinate same
with Attorneys Mara Lerner Robbins and Gayle
Coleman re sams.

12/190/9% M ROBBINS 5.50 Inter-office conferences with Gayle Coleman re:
preparation of offering memorandum. Preparation
of offering memcrandum. Gather information for
use on preparing offering memorandum. Meeting
with Gayle Coleman and Rocky Thompson re:
modifications kbo generic website agreement and
modifications to inter-company license
agreement. Inter-office conferences with Jill
Zammag re: D & O Quastionnaires. Review D E O
Questionnaires and modify same. Review and
revige corregpondence to Utley, E. Bernstein
and 8. Bernstein re: D&O Questionnaires.
Telephone conferences with J. Armatrong.
Mocdifications to generic website agreement per
Armetrong's comments. Revisgions to
inter-company license agreement. Review
correspondence re: summary of current
technology. Inter-office conference with C.
Wheeler re: Dan Sckiloff background search.
Telephone conference with New York library re:
Dan Sokileoff background search.

12/10/99 G COLEMAN 4.00 Inter-office coniference with D. Thompson and M. -
Robbins re: inter-company license. Preparation
of revisione te inter-company license.
Preparation of form private offering
memorandum.

12/13/9% D THOMPSON II 1.75 Meeting with Attorneys Mara Lerner Robbins and
Gayle Coleman re securitiee iesues; licensing
issues and pending projects; coordinate same.
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12/13/9% M ROBBINS €.75 Meeting with Simon Bernstein re: furniture
purchase, projects and assignments. Meeting
with Rocky Thompson and Gayle Coleman re:
assignments and projects. Preparation of
private offering memorandum. Organization of
corporate files. Preparation of Essex term
sheet. Multiple telephone conferences with
Ucley, Martha, E. Lewin, J. Lewin. Preparation
of replacement furniture documents for 5.
Barnstein. Inter-office conferences with J.
Zammas. Telephone conferences with NY library
re: Sokiloff background search. Preparation of
modifications to Inter-Company License
hAgreement and Web 3ite and License Agresment.
Multiple inter-office conferences with Gayle
Coleman re: Web Site and License Agreement and
general securities matters. Telephone
conference with J. Lewin re: assignment of
notes from iviewit.com to uview. Review
subscription agreement terms for issuance of
notes. Review iviewit LLC Limited Liability
Comparny Agreement.

12/13/9% G COLEMAN 6.50 Preparation of Term Sheet for Essex/Crate
offering. Preparaticn of form Private Cffering
Memorandum. Inter-office conference with D.
Thempaon and M. Lerner FRobbins re: pending
trangactions and issues. Study and revise
sublicense agreement. Multiple inter-office
conferences with M. Robbins re: intercompany
license and sublicense agreements. Study,
review and revise intercompany license and
sublicense agresment.

12/14/99 D THOMPSON II .25 Review License Agreement .
12/15/99 D THOMPSON LI 1.50 Review and revise license agreements; Meeting

with Attorney Mara Lerner Robbins re sams and
investment banking matters.
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12/17/99 M ROBBINS 7.50 Review and preparaticon af comments to
Independent Contractor Agreement for
rhotographers and widecgraphers. Review draft
offering memorandum. Telephone conferences
with E. Lewin. Meeting with E. Lewin re: D&O
insurance application and election of B. Utley
and J. Lewin o beards. Preparation of iviewit
LLC ecorporate documents for E. Lewin. DCraft
and preparation of written consent electing B.
Utley and J. Lewin to boards of uview.com,
Inc., iviewlt LLC and iviewit.com LLC. Review
iviewit LLC and iviewit.com LLC limited
liability company agreements. Review
cutstanding securities of iviewit LLC and
uview.com LLC. Inter-office conferences with
Jill Eammas re: organizational matters. FReview
organizational documents. Review Delaware
statutes re: restructuring matters.
Inter-office conterence with Rocky Thompson re:
potential restructuring. Preparation of
correspondence to Armstreong and Utley. Multiple
inter-office conferences with Gayle Coleman re:
Independsnt Contractor Agreement, offering

ﬁ document, business section of offering

document, intellectual property matters.

12/20/95 M ROIBBINS 6.00 Inter-office conferences with Gayle Coleman re:
Independent Contractor BAoreement. Review and
revise same., Draft and preparation of
correspondence to Utley and ArmSTrong re:
Inter-Company License Agreement and Web Site
License Agreement. Draft and preparation of
correspondence to Guy lantoni re: Independent
Contractor Agresment. Meeting with Rocky
Thompson and Gayle Coleman re: restructuring
and preparation of restructuring documentation.
Inter-office conferences with Jill Zammas re:
formation of new entities in connection with
restructuring. Telephone conference with 5.
Bernsteln re: termination of Jenex agreement .
Revisions te Jenex termination letkter.
Inter-cffice conferences with Jill Zammas re:
execution of Jenex Agreement. Multiple
meetings with CGayle Coleman and Rocky Thompson
re: restructuring marters. Review certificate
of incorperatioen of iviewit.com, Inc. and
iviewit Holdings, Inc. Review and revise
Restructuring Checklist . Review and revise
agreement between iviewidt.com, Inc. and iviewit
LLC. Inter-office conferences with Gayle
Coleman re: Restructuring Checklist. Telephone
conference with §. Bernstein re: solicitation
of additional investments.
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12/20/59 G COLEMAN

12/21/93% G COLEMAN

12/22/9% M ROBBINS

12/28/9% G COLEMAN
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8.75 Preparation of form of private offering

7.

T

50

0o

.25

memorandum. Inter-office conferences with M.
Robbins re: Independent Contractor/Videographer
agreement. Review and revice same. Telephone
conference with Utley. Telephone conference
with G. Iantoni. Multiple inter-office
conferences with D. Thompson and M. Robbins re:
restructuring and preparation of restruckturing
documents. Inter-office conference with J.
Zammas re: formation of new corporationa,
preparation of bylaws and organizaticnal
resolutions. ‘Telephone conferences with £.
Romoff re: tax issues. Preparation and
revisions of restructuring checklist.
Preparation of agreement between iviewir.com,
Inc. and iwviewikb.com LLC. Preparation of
consents. Inter-affice conferences with M.
Robbine. Telephomne conferences with Q. Reed.
Telephone conferences with E. Joao.

Multiple inter-office conferences with M.
FRobbins re: iviewit.com LLO/iviewit.com, Inc.
trangaction and iviewit LLC/iviewit Holdings,
Inc. cransaction. Telephone conference with K.
Farrell re: trademarks. Telephone conferences
with B. Schiff re: trademark assignments.
Telephone conferences with R. Joan's office re:
preparation of assignment of patents.
Preparation of asset purchase agreement, bills
of sale and assignment and assumption
agreements. FPreparation of consents.
Inter-office conferences with J. Zammas. Review
Delaware reguirements for dissolutions. Study
and review ll¢ agreements for iviewit LLC.
Preparation of exhibits. Telephone conference
with 8. Romoff re: lease assignment issues and
5 corporation. Review terms of leass and
gublease. Inter-office conferences re: lease
and credit line issues. Multiple telephone
conferences with M. Robbins and 5. Romoff re:

game. Preparation of e-mail correspondence re:
11lc issues.

Telephone conference with 8. Bernstein and Q4.
Ianconi re: web slte agreemsnt. Revise
restructuring checkliet. Inter-offices with
Zammas re: closing documents and preparation of
closing files. Preparation of e-mails to
Spencer Romoff re: restructuring matters.
Multiple telephone canferences with Spencer
Romoff re: restruckuring matters. Rewview and

Inter-office conference with C. Wheeler re:
term sheet and private offering memorandum,.
Multiple inter-office conferences with M.
Robbins. Study and revise convertible
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01/10/00 G COLEMAN £.75 Inter-office conference with M. Robbins re:
term sheet for Essex. Multiple inter-office
conferences with C. Wheeler re: name changes
and intellectual property issues. Multiple
inter-nffice conferences with M. Robbineg re:
name changes and corporate documentaticn.
Inter-office conference with D. Thompscn re:
term gheets and Essex Capital. Conference with
B. Utley re: terms of private offering
memorandum. Conference with G. Lewin re: due
diligence and net losses. Multiple
inter-office conferences with J. Zammas re: due
diligence. Preparation of private offering
memorandum and subscription documents.
Caleculation of stock ownerghip. Study and
review Emerald Partners agreement for
caleulations. Revise stockholder calculations.
Study and review amendments and support for
name change. Calculation of sharee.

01/10/00 J ZAMMAS 2.25 Discussion with M. Robbins regarding name
changes for iviewit companies; contact

"Daralegal in NY office regarding assignment of
patents; work on name-change amendments;
compile due diligence documents.

01/11/00 C WHEELER 1.00 Conf with Mr. Bernstein re patents and
infringement
01/11/00 C WHEELER 1.00 Conf with Elliot Bernstein
01/11/00 C WHEELER 1.00 Conf with Mr. Utley
01/11/00 C WHEELER 1.00 Conf with Mr. Joao re patents
01/11/00 C WHEELER .50 Conf with Mr. Lewin re patents
01/11/00 G COLEMAN 7.50 Preparation of private offering memorandum

revisions., Multiple inter-cffice conferences
with M. Robbins and J. Zammas re: due diligsnce

information. Conference with E. Lewin re: due
diligence. Study and revise revisions to
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private cffering memorandum. WMake name changes
to offering memorandum. Telephons conferences
with M. Robbine re: due diligence, warrants,
forms of agreements and intellectual property
issues. Preparation of detailed memorandum re:
PPM. Inter-cffice conference with M. Robbins
re: due diligence and private offering issues.
Follow-up on Investech transaction, name
change, et al. Preparation of due diligence.

01/12/00 G COLEMAN .75 Preparation of due diligence response.

01/12/00 J ZAMMAS £.00 Fax Articles of Amendment for iviewit Holdings,
Inc. and uview. com, Inc. to CorpAmerica for
filing; work on due diligence documents;

01/13/00 C WHEELER .28 Conf with Mg. Robbing re due diligence

0L/13/00 M ROUBBINS 9.00 Preparation of due diligence materials L[or
ARlpine Venture Capital. Multiple meetings with
Erika Lewin, Gayle Coleman and Jill Zammas re:
same. Inter-office conference with Rocky
Thompson re: new corporate structure, Alpine

term sheet.

011300 G COLEMAN 8.25 Multiple telephone conferences with Martha re:
missing information for £500,000 private
of fering memorandum. Meeting with B. Utley re:
private offering memorandum and Investech.
Meeting with E. Bernstein re: private offering
memorandum, Multiple office conferences with
E. I&@win re: restructure, private offering
memorandum, and financial information. Multiple
office conferences with M. Robbins re: due
diligence. BStudy and Reviee private cffering
memorandum. Preparation of duplicate offering
memorandum re: Investech. Prepare summary of
restructure. Telephone conference with G,
Lewin re: share ownership. Preparation of memo
to E. Utley. Preparation of analysis of
corporate struckure. Review and revise letter
to Eell re: due diligence. Assist in due
diligence response.

01,/13/00 J ZAMMAS 4,25 Work on complling due diligence documents; fax
name-change amendment of iviewit Heoldings, Inc.
to the Florida Secretary of State; update
stockholder/memher lists.

D1/14/00 D THOMPSON II .75 Conference and analysis with Attorneys C.
Wheeler and G. Coleman re securities and
technology issues.

01/14/00 C WHEELER 1.00 Conf with Mr. Utley and Mr..Ruhenstein
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01/14f00 M ROBBINS €.25 Telephone conference with Rodney Bell re: dus
diligence materials. Meetings with E. Lewin
re: additional due diligence items. Telephons
conferences with Maurice Buchsbaum and Eliot
Bernstein re: business plan. Inter-office
conference with Gayle Coleman re: private
offering memorandum, revisions to offering
memorandum re: risk factors for potential
infringement and business plan. Review
annotated due diligence list and conferences

with Jill Zammas re: same. Revisions to
stockhclder lists of iviewit entities.
Preparation of memorandum to corporate
department re: iviewit structure and
organizational charts. Meeting with Erika
Lewin re: business plan and audited financials.
Preparation of e-mail to Gayle Coleman re:
business plan and financials. Draft and
preparation of correspondence to Rodney Bell.
Preparation of e-mail to Jill Zammas re: due
diligence request list documents. Inter-office
conferences with Rocky Thompson re: dissolution
of iviewit LLC, acknowledgment agreement to
employment agreement for stock splits,
Investech share exchange, minority shareholder
exchange option.
0L/14/00 G COLEMAN 3.25 Telephone conference with Martha re: private
offering memorandum. Telephone conference with
E. Lewin re: audited financial statements.
Inter-office conference with R. Thompson re:
private offering memorandum and information to
be included. Preparation of revisions to
intellectual property risk factors.
Inter-office conference with C. Wheeler re:
potential intellectual property infringement.
Multiple inter-cffice conferences with M.
robbins re: due diligence, private placement
and infringement issues. Preparation of chart
for corporate restructure, Multiple
inter-office conferences re: business plan.

01/14/00 J ZAMMAS 5.2%5 Work on due diligence lists of documents: fax
documents to Rod Bell,
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01717700 G COLEMAN T7.75% Inter-office conference with R. Thompson re:

>

01/18/00 G COLEMAN 5.00

01/19/00 D THOMPSOMN

U2/02/00 M ROBBINS 6.25

From blank page

Alpime transactien.

Confidential

financial disclosure issu=s. Inter-cffice
conference with R. Thompson re: risk factors
related to intellectual property.
Multiple-inter-office conferences with M.
Robbins re: corporate structure and business
plan modifications. Conference with E. Lewin
re: financial information. Telephone
conference with K. Rubinstein re: possible
infringement. Review and comment on proposed
form of Business Plan. Study and revise form
of warrant certificate for Emerald Partners.

Preparation of revisions to form of Warrant for
Emerald Partners. Inter-ocffice conference with
A. Levy re: same. Preparation of revisions to

risk factors relating to intellectual property

and to private offering memorandum.

Preparation of revisions to business plan.

II .75 Follow=up on ARlpine matter.

Multiple inter-cffice conferemnces with Roecky
Thompson re: corporate structure and potential
merger, Alpine term sheet, calculation of

shaveés, confidentiality agreement. Preparation

of correspondence ta Villasana., Multiple
telephone fonferences with Villasana re: dus
diligence and patent assignments. Multiple
inter-office conferences with Jill Zammas ze:
registration of name change, written consenc
admitting Buchsbaum s beard. Reviaw vwritten
consent re: directors. Review Articles of

lncorporation and Delaware statutes re: merger,

increase size of Board. Telephone conferences
with Gayle Coleman re: patent assigrments and

Telephone sanferences with
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0zfoz2/00 J ZRMMAS 4.00 Order new stock certificates for iviewit
Technologies, Imc.; discuss certificates with
Blackstone Legal Supply; work on closing
binders; telephone Ray Joao and Frank Martinez
to obtain copy of filed assignment of patents;
discuss election of Maurice Buchsbaum as a
direstor of iviewit Holdings, Imc. with M.
Robbing; preparation of written consent
electing Maurice Buchsbaum a director of
iviewit Holdings, Inc.; preparation of
name-change amendment of uview.com, Inc. to be
filed in Florida; have amendment signed by
Brian Utley; telephone George Villasana
regarding patent assignments; fax copy of
Confidentiality Agreement to George Villasana.

02/03/00 J ZBEBMMRS 3.50 Discuss assignment of patents received with M.
Rebbins; fax assignments to George Villasana;
give copy to Erika Lewin for their records;
place copy in binders; have mame-change
amendment for uwview.com, Inc. filed with the
Florida Secretary of State: fax nmame-change
amendments to Ray Joao; deliver closing binders
Co attorneys and Briam Utley; revise UCC-1 for
B, Levy.

02/04/00 M ROEBINS 3.25 Telephone conferences with Spencer Romoff re: B
Resrganization. Telephone conference with E.
Lewin re: patent applications forwarded ts
Villasana and due diligence. Inter-office
conference with Rocky Thompson re: B
Heorganization and atatus of Webcast letter of
intent. Telephone conference with Briam Utley
Ee; status of Webcast letter of intent.
Preparation of e-mail to E. Lewin. Review
redlined Term Sheet re: Rlpine investment.
Freparation of e-mails to George Willasana.
Telephone conference with Recky Thompson and
Spencexr RomoEf re: share exchange. Review and
revise Assignment of License Agreemeant . Review
file re: reorganization documents. Inter-office
conferences with Jill Zapmas re: additicns to
due diligence binders. Telephone conferences
with Spencer Romoff re: reorganization.
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02/07f00 M ROBBINS 59.00 Telephone conferences with Guy Iantoni re:
inter-company license agreement and assignment
therecf. Revisions to Assignment of License
Agreement between iviewit LLC and iviewit
Technologies. Revieions of Licemse Agresment
between iviewit.com LLC and iviewit.com, Inc,
Freparation of memorandum to Brian Utley re:
License Agreements. Telephone conferences with
Brian Utely re: status of Webcast Agreement.
Telephone conference with George Villasana re:
Webcast. Inter-office conferences with Rocky
Thompson re: transaction documsntation.
Muleiple telephone conferences with George
Willasana re: Alpine transaction. Telephone
conferences with Brian Utley re: additional
note subscription agreements. FReview and
preparation of comments to Alpine Shareholders
hgreement, Purchase Agreement, Investors Rights
Agreement,; Certificate of Designations and
Management Rights hgreement.

02/09/00 M ROBBINS 8.25 Multiple telephone conferences with George
Willasana. Telephone conferences with E. Lewin
re: preparation of schedules teo purchase
agreement. Inter-office conferences with Rocky
Thompson and Jill Zammas re: appointment of
Buchsbaum to Board. Review Delaware law re:
filling of vacancies on Board. Draft and
preparation of subscription agreements for new
notes. FPreparation of correspondence to Ray
Joao re: comments to Securitles Purchase
Agreement. Telephone conference with Ray Joao
re: comments to Securities Purchase Agreement .
Telephone conference with E. Lewin re: notes.

02711700 J ZAMMAS 1.50 Get copy of Exhibit 2 to Erika: fax name-change
amendment of iviewit.com, Inc. to Rob Zeigen;
preparation of Confidentiality and Propriety
Rights Agreements for Jude Rosaric and Bakirul
Shirajee; bring to iviewit to have executed;
follow-up regarding return of furniture
documents; follow-un with iviewlt re return of
furniture documents; telephone Joan Stark
regarding return of documents.
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02/15/00 M ROBBINS E.75 Telephone conference call with Rodney Bell and
Rocky Thompson re: comments to Alpine
cransaction documents. Inter-office
conferences with Rocky Thompson re: Alpine
transaction documents and preparation of
documents for cloging. Inter-office
conferences with Jill Zammas re: preparation of
schedule to purchase agresment, written consent
and closing checklist. Draft and preparation
of opinion to Alpine investors. Inter-office
conference with Jill Zammas Te: proprietary
rights agreement. Inter-office conferesnces with
Gayle Coleman re: nondisclosure, nencompete and
proprietary rights agreemsnt. Revisions to
closing checklist. Preparation of Secretary's
Certificate. Preparation of President and
Secretary's Certificate re: repgs and
warranties. Preparation of President and
Secretary's Certificate re: performance. Review

from blank page with no page number

and revise schedules to s=curities purchase

agreement. Multiple telephone conferences with
Brian Utley. Review revieions re Alpine
Lransaction documents.

02/15/00 G COLEMAN 5.00 Freparation of subscription decument for
exchange offering of notes. FPreparation of
subscription documents for convertible note
offering. Preparaticn of revisions to
Convertible Note. Preparation of
correspondence, Inter-office conference with
7. Eammas re: clesing checklist for Alpine
transaction. Preparation of Non-Compete,
Non-Disclosure and Inventions Agreement for
Alpine transaction. Inter-office conference
with M. Robbins re: Alpine transaction and
supporting documents. Preparation of
Non-Pisclosure and Inventions Agreement for
Elpine traneaction. Inter-office conferense

re: cloaing checklist and modifications
thereto.

02/1e/00 D THOMPSOM 11 2,00 Follow-up maktters eon Alpine investment.

02/21/00 O THOMPSON IT 3.50 Frepare Conwertible Note documents and forms of

confidentiality, non-compete and inventions
ajréeemenks.

02/23/00 R ROWE

02/23/00 D THOMPSON II 5.75 Prepare cpinion; Follow-up on cpen issues;

Telephone conferences with distribution group;
Frepare for clesing.
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02/23/00 & COLEMAN 6.25 Multiple conferences with Martha. Multiple
interoffice conferences with J. Zammas.
Multiple inter-cffice conferences with R.
Thompson. Preparation of form of opinion.
Telephone conference with §. Wiener re: blue
eky issues. Preparation of Blue Sky memo re:
conversation with 8. Wiener. Review and revise
form of gpinion. Inter-office canfersmces wikh
E. Thompson re: opinion. Telephone conferences
with B. Utley re: indemnification agreement.
Study and compare Utley employment agreement
with mew nom-compete/non-disclosure agresment.,
Preparation of revised
non-compete/non-disclosure for B. Utley,
Preparation of subscription document for J,.
Armstrong (ne note documentation) .

02/24/00 R ROWE 50 Rewv. opinison te investors; Tel. ET(2x) re
apinieon

02/24/00 D THOMPSOM II .50 Conference with Atrorney . Wheeler re cpinion
and Gruntal mattere.

0Z2/24/00 € WHEELER .50 Conferénce as to opinieon; Conference w/B. Utley

02/247/00 ¢ WHEELER 1.00 Review of iviewit cpinion: conference
w/R.Thompson re same

0z2/28,/00 M ROBBINS 5.25 Humerous post-closing matters for Alpine
trangsaction. Meetings with Rocky Thompson re:
ghare exchange optien agreement, board
consents, preferred stock designations. Meeting
with Jill Zammas re: post-closing matters and
follew up. Conferences with Jill Zammas re:
schedules to Alpine purchase agreement.
Telephone conferences with villasana re:
license agreemente. Heview ninute books.
Telephone conferences with Iantoni re: web site
development agreement entity change, Review
web site agreement. Telephone conferences with
Matacon. Inter-office conferences with Thompson
re: Emerald warrants. Review correspondence

from blank page with no page number

from Buchsbaum re: warrants. Raview memeranda

Confidential Page 211 of 722 4/30/2003



Lorraine Christine Hoffman, Esq.
Assistant Staff Counsel

The Florida Bar

File No. 2003-51, 109(15C)

p2/29/00 M ROBBINS 5.50 Rewview closing binder for Investech and
correspondence thereto. Inter-office
coniferences with Jill Zammas re: Investech
binder, minutes, Certificate of Correction.
Telephone conferences with Martha Matecon re:
Weby Site License Agreement. Inter-office
conference with Gayle Coleman re: Web Site
License Agreement. Inter-office conferences
with A. Lewvy re: ECPI warrants. Inker-office
conferences with Gayle Coleman re: Certificate
of Designations for iviewit Technologies and
corresponding issuances in subsidiary.
Telephone call to Epsteln. Review and revise
Certificate of Designaticns. Review
correspondence from Buchsbaum re: warrants.
Telephone conferences with Buchsbaum re:
warrant. Inter-office conference with Wheeler
Te: Armstrong employment agreemenkt, Welasch
issuance and Gruntal agreemsnt. Review form of
executive employment agreemsnt. Place call to
Alan Epstein re: exchange option agreement .
Review exchange option agreement. Review ECPI
engagement letter re: warrants issuable ko

from blank page with no page numbers

Buchsbaum. Multiple telephone conferences with

E. Lewin re: disclosures on loan application

and corporate structure. Multiple telephone
conferences with George Villasana re:
post-closing maktkers.

03/08/00 M ROBBINS 1.50 Meeting with Eliot Bernstein and Mitch Welsch.
Inter-office conference with J. Zammas re:
notice to stockholders of ability to exchange
uview certificates. Review form letter to
stockholders. Inter-office conferences with J.
Zammas re: post-closing clean-up matters.
Review file re: Gruntal agreement.

03/10/00 M ROBEINS 75 Telephons conferences with E. Bermstein.
Inter-oifice conference with €. Wheeler re:
Rrmstrong Employment Agreement. Rewview Alpine
cloging file re. Armsbrong
noncompetition/inventions agreement

03713700 M ROBBINS 3.50 Draft and preparation of Armerrong Employment
ARgresment . Telephone conference with Randy
Gresnberg re: name changes. Inter-office
conierences with J. Zammas re: execution of
nondisclosure and inventions agreements.
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03,/13/00 J ZAMMAS .50 Review Securities Purchase Agresnent for M.
Robbing; check to see if James Rrmatrong had

signed a Non-Compete Bgreement; discuss with M.
robbins.

03,/14/00 M ROBBINS 50 Preparation of memo to Utley re: Armstrong
employment agreement. Telephone conference
with Mantecon re: execution of
noncompetition/inventions agreement by
Armstrong. Inter-office conferences with
J.Zammas re: reguiremenks to execute
nondisclosure/inventions agreement under Alpine
tranzaction.

03/16/00 M ROBBINS 3.7% Telephone conference with B. Utley re: comments
to Armatrong employment agreement, Welsch
project. Preparation of modificaticns to
Armstrong employment agreement per Utley's
commente and to incorporate non-compete,
non=-digclasure, inventions language from form
of Alpine agreement. Telephone conference with
E. Lewin re: capitalization structure.
Telephone call to Welsch. Review Rlpine
agreement. Review form of
Hon-Compete; Non-Disclosure and Proprietary
Rights Agreement. Telephone call te I. Levin
re: Armstrong employment agreement.

03,/30/00 C WHEELER .25 Canfarencse w/B.Utlay re copyright
03/30/00 X HEALY .35 Te w/M. Lerner Rebbing re iviewit copyright
"fair uge" issues

04/03/00 C WHEELER .28 Addreese audit questiens

06/03/00 G COLEMMN .25 Respond to audit response letter,

04/03/00 J ZAMMAS 1.00 Work on audit letter for iviewit.com, Inc.;

send ingquiry memoranda to atbtorneys.

0af04/00 K HEALY .25 Response to Audit Lekter

04/04/00 J ZAMMAS .50 Work on audit letter.

04/05/00 C WHEELER .25 Review of status of audit letter

04/07/00 D DE PARIS JR .25 Assist C. Wheeler re: audit response letter.

04/07/00 8 KAPP .25 Respond to inguiry re: audit letcter
,/07/00 © WHEELER .50 Follow wup on iviewit audit letter
04/07/00 G COLEMAN &% Audit response letter.
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04/11,/00 M ROBBINS

D412 /00 M ROBEBIMS

04/14f00 M ROBBINS

1.30 Preparation of e-mail to Wippman re: Armstrong

erployment agreement. Inter-office conference

with C. Wheeler re: pending assignments.

Telephone call to Wippman. Review Wippman's

comments to ArmsStrong employment agreement .
Rewiew Gruntal agreement. FPreparation of
e-mail to Rocky Thompson re: pending
assignments .

5.25 Telephone conference with Tom Wippman re:
comments to Armstrong employment agreement .
Telephone conference with Mantecom. Review
Wippman®s comments to Armstrong employment
agreement. Preparation of additional comments
to Armstrong employment agreement. Review
Gruntal agreement terms. DPreparation for
mesting with B. Utley. Preparatien aof e-mail
to B. Schiff re: patent/trademark office
amendment filings. Meeting with Brian Utley
re: various assignments. Inter-office
conference with J. Zammas re: stock issuance to
J. Gregg, executed Board consents. Telephone
conference with Mantecon re: Gregg subscription
agreement. Draft and preparation of memo te K.
Healy re: trademark protecticn for logo and eag
line. Inter-vifice conference with C. Wheeler
re: trademark, pending matters. Telephone
conference with G. Coleman re: logo and tag
line.

preparation of memo to B, Utley re; presmptive
rights notice. Update pending matters list,
Draft and preparation of Website Development
Rgreement. Review Oruntal 2greement. Review
Imrestor Righte Agreement re: affiliated
tramnsacticn. Additional modifications to
pending matters list,. Review revised stock
ledger. Telephone call to B, Schiff.

1.25 Raview ravised ledger. Preparation of Web Site
Development Agreement. Inter-office conference

with J. Zammas re: documentary stamps on
exchange note=s. Review provisions of Gruntal
Agreement and ECPI agreement.

04/17/00 M ROBBINS 2,00 Telephone conference with Mantecon. Telepheone
canference with B. Utley. Telephone conference

ot/1E8/00 M ROBBINS .50 Draft and preparation of memo to B. Urley re:

Confidential

with T. Wippman. Revisions to Armstrong

Employment Agreement. Rewvisions to Web Site

Development Agreement. Inter-office conference

with J. Zammas re: doc stamps. Review
corregpondence to Villasana.

Ryjo, Inc. Web Site Development RAgreement .
Telephone conference with G. Iantoni.
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04 /19700 C WHEELER -50 Review of status of web agreement

04/21/00 © WHEELER 50 Review of materials and correspondence

0af24/00 C WHEELER .15 Arrange for review of comfidentiality agreement

04{?5!00 D THOMESON I1 .25 Conference with Attorney Mara Lerner Robbins re

confidentiality agreement.

042500 C WHEELER .25 Arrange review of confidentiality agreement

a4 /25/00 ¥ ROBBINS 2.75 Telephone conferences with B. Utley re: AEC

confidentiality agreement. Review and comments
on AEC confidentiality agreement. Telephone
conference with 6. Iantonl re: Sitesnet
agreement . Meeting with G. Iantoni re:
Biresnet agreement. Review draft of Sitesnet
agreement . Telephone conference with G. Reed
re: Siteesnet agreemesnt, copyright issues.
Inter-cffice conference with Rocky Thompson.
Preparation of stock option plan. Review

Alpine documents re: limitatioms on adoprtion of
stock option plan.

04,/28/00 C WHEELER <23 Conf wicth Mr. Utley: arrange for review of

confidentiality agreements
04/28/00 M ROBBINS .50 Telephone conference with B. Utley re:
nondisclosure agreements;capitalization. Review
correspondence from Utley re: stock split.
E-mail to Thompsom re: stock split and pending
matters. Inter-office conference with A. Levy
re: non-disclosure agreenents.

—

05/01,/00 A GORTZ .10 Ken Rubenstein call

05/0L1/00 A LEVY 2.00 Review and comment on No=Disclosure Agreements;
meeting with B, Utley.

05/02/00 J ZAMMAS .75 Discuss promisscry motes and documentary stamps

with Martha at iviewit; discuse decuments with
M. Robbins; send copies of Non-Competition,
Mon-Disclosure and Proprietary Rights
Agreements Lo Ceorge Villasana at Holland &
Enight; preparatica of list of exchange and new
noteholders.

05/24/00 M ROBBINS

.25 Telephone conference with J. Osterling.
Telephone call to M. Mantecon.

06/02,/00 G COLEMAN .25 Intellectual property matters.
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og/21/00 C WHEELER .50 Conf with due diligence representatives at
Wachavia
08/29/00 C WHEELER 1.00 Conf as to scatus of Iviewit; dictation of memo
re same
07/19/00 C WMIELER +25 Conf with Mr. Bernstein re patents as
collaceral
07/1B8/00 T WHEELER 1.00 Meeting on Iviewit macters: oonf with Andrew

Levy; conf with Mr. Utley

07/18/00 C WHEELER 1.00 Board meeting; conf with Mr. Elliot Bernstein
07/264/00 C WHEELER .50 Conf with Mr. Armstrong; begin review of
macerials
o7/2%/00 C WHEELER 1.00 Conf with Mr. Utley re patents; comf with Mz

Bernsktesin re sams

07/30/00 C WHEELER 1.00 Review ©of Warner's confidentiality agreement
07/31/00 © WHEELER 2.00 Meeking with Iviewit repreégentatives re patent
0809700 J ZRAMMAS 1.25 Review due diligence bindere to locate License

Evaluation Agreement; calculate Delaware
Franchise Tax for M. Robbins.

08/18/00 C WHEELER .25 Transmit materials to potential investor
0B/25/00 C WHEELER .25 Conf with Mr. Utley re draft of Wachowvia letter
09/05/00 C WHEELER .50 Conf with Mr. Utley; review of Wachowia letker
09/27/00 C WHEELER 1.50 Conf with Mr. Assaf; conf with Mr. Bernstein;

Conf with Mr. Prolow; conf with Mr. Ucley

09/28/00 C WHEELER 1.00 Call to Mr. Prolow; conf with Mr. Utley

03%/28/00 C WHEELER .50 ConE with Mr. Frolow

08/29/00 C WHEELER 2.50 Conf with Mr. Prolow and Mr. Utley; conf. with
Prolow. Utley, Hersch, Buschbaum, et al re
technology;

08/25/00 € WHEELER .25 Call from Mr. Prolow

10/02/00 © WHEELER .5¢ Follow up on conference call; call co Mr. Prolow
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10/03/00 C WHEELER 1.00 Conf with Mr. Ubley; conf with Mr. Utley; call
to Mr. Prolow

10/03/00 C WHEELER 2.00 Conf call with Mr. Applestein, Mr. Prolow, Mr.
Utley, Mr.Hersh, et. al.; conf with Mr. Hersh

10/03/00 C WHEELER .50 Conf with auditors
10/04/00 C WHEELER .25 Review of audit opinion
10/04/00 T ZAMMAS .75 Preparation of audit update letter; e-mail to

HY office for approval; have executed;
celephone Martha at iviewit re f[ax number for
Brian Fox; fax and mail letter to Brian Fox at
Arthur Andersen.

1040800 O WHEELER 2.50 Review of confidentiality agreement; Conf with
Mr. Hersh; conf with Mr. Ucley; conf with Mr.
Bugchbaum; arrange follow up with Mr. Lineberger

10/10/00 A LEVY 1.00 Matters re Confidentiality Agresment; patent
issues.
10/11/00 C WHEELER 1.50 Conf with Mr. Utley re Ken Rubenetein and Time

Warner; <onf with Mr. Rubenstein

10/11/00 ¢ WHEELER 1.80 Conf with Mr. Utley re Ken Rubenetein and Time
Warner; conf with Mr. Bubenstein
—— CLIENT: IVIEWIT.COM, IHC. ' November 30, 2000
08944001 7001 ERLIBL/2E3487 N

This comment appears on no other billing pages. the date is strange
and looks like it is covering something up

113000 0866 AN (111111)

10/26/00 C WHEELER 1,00 Conf with Mr. Prolow; conf with Mr. Utley; conf
with Mr. Reed re trademark and copyright
matters

10/31/00 € WHEELER +50 Comf with Mr. Utley; conf with Mr. Rubenstein;

Conf with Mr. Utley re financing

11/01/00 C WHEELER 25 Conf with Mr. Utley re financing and re Mr.
> Rubenstein

11/07/00 C WHEELER .75 Conf with Mr. Utley re financing; call to Mr.
> Assaf; conf with Mr. Utley re Mr. Rubenstein

11/29/00 C WHEELER .25 Conf with Mr. hesaf; conf with Mr. Utley
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11/29/00 C WHEELER

11/2%/00 M ROBBINS

12,/01/00 M ROBEIMES

.50 Review of Cross Bow documents

3.00 Respond to e-mail £xom Red Bell. Call to Ray
Hexrsh re: Cross Bow transaction. Meeting with
Ray Hersh. Meeting with Rocky Thompson re:
Crossbow documents. Review D. Thompson's
modifications to Cross Bow doouments. Calls to
Red Bell. Modifications to Cross Bow documsnts
pursuant to meeting with Ray Hersh. Preparation
of correspondence to Rod Bell.

6.00 Review redlined revised documents £rom Rod Bell
re: Cross Bow transaction. Preparation of
additional modifications to Bell's draft of
Securities Purchase Agreement, Investar Rights
hRgreement and Convertible Maote. Telephone
conferences with R. Hersh. Meeting with Rocky
Thompson re: Cross Bow transaction;
shareholders agreement, invester rights
agreemsnt, securities purchase agreement.
E-maile te Hereh re: deliveries at clesing.
Correppondence to R, Bell. Draft and
preparation of opinion letter. Preparation of
Closing Checklist. Telephone conference with
. Hersh re: Disclosure Schedule, Inter-office
conferences with Jill Zammas re: documents
required far ¢losing and preparation thereof.
Preparation of slosing doocuments.

12/08/00 D THOMPSON II 1.75% Follow-up on opinion matters; Conference with

12/08/00 C WHEELER

12/08E/00 C WHEELER
1200 M ROARRTWS

12/13/00 T WHEELEE

01/12/01 ¢ WHEELER

011B/01 @ COLEMAN

01/22/01 C WHEELER

01/2z4/01 R LEVY

Confidential

Attorney Mara Lerner Robbins re voting and
conversion issues.

C—TJTTwmw

.46 Conf as to epinion =nd bridge loan

-50 Review of additional correspondence re opinion

7 IR Dramawstd on.Ffooe, ~lasbew e
1.00 Review opinion an iviewit closing

-530 Arrange for follow iup on imvestigation; check on
Btatus of documentatien for Prolow loan

3.25 Prepare risk factors.
documents.

Robbkins.

Review subscription
Inter-office conferences with M.

-50 Conf with Mr. Utley re disclosure law and re
license agreement

b — 8 LSLRILEL. 4

-50 Additienal attention to license agreement .
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01/35/01 M ROBBINS

01/26401 A LEVY

01/30/01 ¢ WHEELER

01/30/01 K HEALY

01/30/01 A LEVY

@1/31/01 © WHEELER

01,/31/01 A LEVY
02/05/01 © WHEELER

02/05/01 C WHEELER

12/08/01 A LEVY

02/12/01 A LEVY

02/25/01 5 KAFRP
02/26/01 A LEVY

63/02/01 A LEVY

03/12/01 A LEVY

A Pme Bae - -

- mmm—mr— = mgecemmaneaa

-75 Review and revise draft subscription agreement
and risk factors.

1.00 hdditional drafting re Greg Manning license.

23 Follow up on license agreement; memo from Mr.
Lew

:50 Tc w/Ah. Lewy ra Iviewit Process License;

research License Agmt. language for a process
licensee

Ior M. Hobbins.
1.50 Attentionm to license agreement,

-50 Conf with Mr. Levy re licensing agreement

2.50 Revisions te GM license agreement.

2.50 Mesting as to structure of Internet train
acquigition

.50 Correapondence re intellectual propercy
follow up

-50 Meeting with E. Hersh re GMA License Agreement .

1.75 Review cap table; TC with DE Secretary of State
re Franchise Tax; TCa with R. Hersh and E.
Lewin re same; OC with DET re same; révise and
re-distribute draft of GMA License Agreement .

-50 Conf. with CCW regarding matter involving
dispute with PR perscn

-50 Matters re proposed applet purchase.

-25 OC with DET re applet purchase.

4.00 Matters re Apple Purchase Agreement.

T T orTmpS LWL LdimSeE AL EEnEgL,

03/13/01 D THOMPSON IT 2.00 Follow-up on stock split, share exchange and

Confidential

gift matters; Meeting with Brian Utley and Ray
Hersh re stock acquisition and asset
acquisition.
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TUTTmeem s w el LGEE SLLEY .

03/13/01 A LEVY 2:00 Matters re hpple Purchase Agreement .

N f14 Ffmd ™ omrrsssee—ae - - = = Eoa com m mmm mmw—— e 34T et NG L 5

03/14/01 D THOMPSON IT 4.35 Prepare Acquisition Agreements; Telephone
conference with Ray Hersh re same.

03/14/01 € WHEELER 1.00 Follow up on acquisition status; conf with Mr.
Utley; receipt af note

03/34/01 A LEVY L.00 Mtng with B. Utley and R. Hersh and preparation
therefor.

..... —-—— A 8 LR

03/15/01 D THOMPSON I 5.75 Frepare Rsset Purchase Agreement and begin Dlan
of Exchanga.

s far fos = ==

03/16/01L D THOMPSON [T 2£.75 Prepare ITrain Agreements for Agreement and
Flan of Exchange.

03/19/01 D THOMPSON II 2Z.25 Meeting with Brian Ueley and Ray Hersh re OP
and Internetc Train.

03/19/01 D THOMPSON II 2.75 Review OF and Internet Train documentation.

03f18/01 A LEVY .75 Matters re Stock Split; Apple Purchase
Agreement.
03/20/01 C WHEELER -50 Review of status of acquisition decuments
03/20/01 C WHEELER -50 Review of Agreement and Plan of Exchange;
Review of Agreement for Purchase and Sale of
Assets
03/20/01 J ZAMMAS 3.00 Work on closing checklist and preparation of

Resignment and Assumption Agreement,

03/21/01 D THOMPSON II .75 Follow-up on ITrain and Original Productions
deals,

03/21/01 C WHEELER -25 Rewiew of Subscription correspondence to
Tiedemann/Prolow
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el 22/00 W FOITNG 5.25 Telsphone confercoce with Tom Whippoan e
eemngnln Lo Armibrosg smployment AgreemsnT
selephncne copferpnoe with Manbtgoon, evwlow
Hippanal's ecasents to Armstroog enploywment
agreerani.  Preparation of additional comments
to Armabrong employment Agressant Feview
Fruntal agreesenk Letma.  Prigacallon for
meet iy with B, Ubley. Preparacion of €-pall
Lo 5. Schiff re patent/tradssark office
amerdmant fllinse. Meeting with Briam Utlay
re: wvarious aselgomenma, Ister-office
confprance with J. Taoman re stock issuanae £
. Gragg, ezscyiad Board consente. Telephone
venfergnce wich Mantecon re: Gregy subscription
agreaport. Drafr o and preparation of Sows e B
Healy te: trademark protectioa for ilogo and bes
lime. Intéx-offles comforence With ©. Wnewlee
o traderark, pendipg matters. Tulephann
cezference with G. Coleman r=: logo and bag

1
0418700 ¥ ROBBINS 50 Draft and preparation of memo to B. Utley re:
Byjo, Ine. wWelb Site Development Agrdesment. 2
Telephone conference with G. Iantori.
1¢/11/00 O WHEELER 1,80 Jonf wich Mr, Utley re Een Rubanstein and Time

Warner; conf with Mr. Rubensfein

-

DEAZL/ 00 D THOMESOWM 11 %80 Prepard Convert) jutalsli This r_narklng Is not on one
sahridentiality. no\-cal SUbmitted to bar a new one

e is??? See above 10/11/00
billing, looks like cover-up

05/02/00 C WHEELER .25 Conf as te transks
05/1%/00 G REED +26 Phone w/ Examining ACToITiEY Ee: FIU B Wieplaced
amendment

1602700 G COLEMAN .25 Intellectual property matbkters.

DFS10/00 C WHEELER -25 Conf with Mr. Bsrnstein re patents as

gallateral
a7 700 © WHEELER 1.00 Conf with Mr. Utley rve patents; conf with Mr.
Eernstein re same

07/30/00 ¢ WHEELER 1.00 Review of Warner's gponifidentiality agreement
G7/31/00 C WHEELER 2.00 Meeting with Iviewit representatives re patent
GH/2%/00 © WHEELER 2.50 Conf wich Mr. Prelow anmd Mr. Utley: conf. with

rolow, Utley, Harsch, Buschbaum, et al re
technology;

0803700 G REED .50 Work re: trademark assigaments
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We also point the Bar to the billing records submitted for 1/99-1/00 where no Proskauer
footers are attached, sample page from that period shows no billing or date footers as all
Proskauer documents including others from that period that all do. The remaining bills
from 01/2000 are all dated and file stamped. The significance of this is that the heart of
the billing contention lies in the fact that Iviewit and its investors believed that the
billings of Proskauer were going to patent and copyright protections and we are
astonished that these earlier billings that are initially paid are nowhere in the corporate
files and Proskauer has failed to provide them either to the client or the court where they
are part of their own suit.

We submit the following from Wheeler deposition as to why the detail in the bills is now
missing:
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10
11
12
13
14
15
16
| 17

18

52

A. Can I show you without examining all this?
I don't have - I mean --

Q. I want --

A. Can I show you? No, I can not show you.

Q. Well, is there anything in that Exhibit B
that you can point out to me that would show or
indicate that the services that are being sued on
apply to any other entity other than -- They're all
titled client name, iviewit.com, Inc., from what T
see.

MR. TRIGGS: Object to the form. Same
objection as stated previously in terms of basis
for it.

THE WITNESS: Do you want me to answer
this question?

MR. TRIGGS: Yeah. If you can answer the
question, absolutely.

A. Well, I don't have the detail provided

15
20
21
22
23
24

25

Confidential

beyond this. I mean, I have the - I have the cover

|

pages, but I - I don't have - the detail is not on

there.
——

Q. Okay. So this is not actually a bill,

then. TIs that what you're telling me?

A, No, it was a bill, but there were also

detailed pages, as you know, well know.

KEN SCHANZER & ASSOCIATES, INC. (954) 922-2660
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10
11
12
13

14

16
17
18
19
20
21

22

(_, 24

25

Confidential

53

Q. So this was what, a summary sheet of a

A. This was the face page of the bill.

MR. TRIGGS: For the record, the reason

for attaching the face page rather than the

entire bill --

MR. SELZ: Well, it's actually --

MR. TRIGGS: -- is to preserve

attorney-client privilege issues when you are
_

filing a complaint against a client.

MR, SELZ: With regard to that, sir, and

obviously, you know, if you've got an cbjection,
e o

MR. TRIGGS: All I'm saying is, any

suggestion that the entire bill is not being put

out there for some purpose is just - it's flat

out wrong, and I just want to establish why it

was the way it was done.

MR. SELZ: You've got an cpportunity on
cress to elicit whatever testimony you want from
him as to whatever was done.

MR. TRIGGS: Thanks, Steve.

MR, SELZ: Appreciate it.

Q. So with regard to this, sir, there is

nothing that you can show me on the face of any of

KEN SCHANZER & ASSOCIATES, INC. (954) 922-2660
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Mr. Triggs objection is flawed in his response to the question in that half the billing and
detail is provided and the half that is critical is missing and what is there looks

suspicious. Mr. Triggs appears to answer the question for Mr. Wheeler as if he were the
depose?

And further regarding missing bills:
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10
11
12

13

17
18
19
20
21
22
23

KM/ 24

25

Confidential

82

attached to the complaint is dated January 31st, 2000.

Looking at Exhibit B.

A. Okay. So what is the nature of your
question? I'm sorry.

Q. The nature of my question was --

A. I mean, there were bills before this.
There were - there were cnes starting in June, I
believe, of 1999, and then you will have one of
August.

We didn't -- We commenced services in
January. We didn't bill them until June. So I mean,
our ledger sheets would show when they made payments.

Q. Ckay. Because I'm looking at the same
statements again.

A, Ckay.

Q. So you got that sheet that shows January
31st, 2000, invoice for eighty-five thousand three
fifteen fifty-four?

A, Ckay.

Q. And the same date for an additional

$1,300? Iooks like disbursements and charges?

A, Right. Then the February statement.
Q. Then the February statement. 2And that
includes prior invoices for -- It's referencing

invoice dates from August --

KEN SCHANZER & ASSOCIATES, INC. (954) 922-2660
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83

%:V 1 A. August.
! 2 Q. -- September, October, December.
| 3 A. Right.

4 Q. The question I have is, do you know why

; 5 those invoices or summary sheets are not attached to
é 6 the complaint in this matter?
é 7 A. No.
| 8 ﬂyou know if Proskauer Rose is not

:
: 9 making any claims for sums due or sums due under those

10 prior invoices?

11 A

No. I don't know why they're not

12 attached.

13 Q.

15 A.
16 Q.
17 AL
18 ||2000.

19 Q.

20 funding?

Now, the next funding that we talked about

| 14 was the Alpine Fund?

Correct.
When did that take place?

Well, I - I think it was in the spring of

And do you recall the amount of that

21 A, No, I don't. I think -- I don't.

22 Q. Did you prepare the transacticnal

23 documents for that?
. k/ 24 A, Well, they were prepared under my
é 25 supervision, but we had specific - I mean, it would
i l KEN SCHANZER & ASSOCIATES, INC. (954) 922-2660
|
|
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And finally in his deposition he claims that not only can he not remember any of his
billings but that he has no more comprehensive notes.

11
12
13
14
15
16
17

18

Q.

Again, I know you have answered this, but

I just want to make sure, you don't have any more

comprehensive notes as to the services provided, other

than what's contained in these billing statements, is

that correct? You don't have a handwritten billing

statement that has a more complete description of the

services?

A.

No, no, no. /

p.178 Wheeler Deposition

Further in this rebuttal we will provide deposition testimony whereby he cannot recall
any information regarding any of the patent billings with he and Ken Rubenstein’s name,
we refer you to numerous examples of such avoidance and sudden memory loss
throughout he and Mr. Rubenstein’s depositions regarding these billings.

We now submit a page from hundreds prior to 1/2000 that have no Proskauer Rose
official footer stamp, which makes them very suspicious:

Confidential
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(u, CLIENT:

MATTER:
PAGE:

DATE

01/06/99
01/11/99
01/12/99

01/12/99
01/13/99
01/13/99%
01/14/99

01/14/99

01/15/99

01/22/9%

01/25/99
01/26/99

01/26/99

01/26/99

(_/ 01/26/99

Confidential

IVIEWIT CORPORATION June 18, 19585
GENERAL CORPORATE ADVICE

2

NAME

c

C

C

WHEELER

WHEELER

WHEELER

FOSTER

WHEELER

FOSTER

WHEELER

ROBBINS

WHEELER

ROBBINS

WHEELER

GARDNER

FOSTER

ROBBINS

GOLDMAN

HOURS

DESCRIPTION

1.50

.50

.50

.25

.50

.50

.25

.50

.25

.50

.25

1.75

Review of prospectus; conf as to nature of work
Response to Mr. Bernstein; conf with Mr. Gortz
Follew up on new corporation

Conference with Mara Lerner; preparation of
corporate searches on IVIEWIT Corporation

Review details as to corporation

Preparation of articles of incorporation,
bylaws and organizational minutes for IVIEWIT
Corporation

Follow up on status on intellectual property
review and new incorporation

Revisions to Iviewit corporate formation
documents. Telephone conferences with S.
Bernstein and E. Bernstein re: formation of
Iviewit. Inter-office conference with Wheeler
re: same.

Conf as to status of corporation

Preparation of revisions to Iviewit corporate
formation documentation.

Check status of incorporation documents
Electrenic filing of cerporation.

Conference with Mara Lerner; telephone call
with CT Corporation; preparation of facsimile
transmission of designation of resident agent
to Jennifer Forman

Revisions to Articles of Incorporation.
Inter-office conference with Foster re: filing
of Articles. Telephone conferences with Healy
re: trademark and copyright matters.
Preparation of memorandum toc Wheeler re: same.

Reviewing IVIEWIT's business plan for
patentability opinion; conducting an on-line
Internet search.

Missing footers 1/99 to 1/00
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And now a page from after 1/00 where it is obvious that the billing records of Proskauer
normally have a footnote attached and from that point forward they do:
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CLIENT: IVIEWIT.COM, INC.

February 17, 2000

MATTER: GENERAL CORPORATE ADVICE

(\_/ PAGE: 2

DATE NAME HOURS

DESCRIPTION

01/03/00 D THOMPSON II 1.75
01/03/00 D THOMPSON II 2.00

01/03/00 C WHEELER 3.00

01/03/00 M ROEBINS 8.50

o

0894/40017-001 BRLIB1/256265 v1

Conference re pending projects; prepare

amendment to Emerald letter; Meeting with Brian
Utley.

Meetings re conversion issues; Huizenga
exchange and structural issues; Follow-up re
same.

Board Meeting; follow up on restructuring

Inter-office conferences with Rocky Thompson
re: modifications to Emerald Capital engagement
letter. Telephone conference with Martha re:
same. Inter-office conferences with Rocky
Thompson and Gayle Coleman re: restructuring
and documentation, share exchange agreement for
Investech. Inter-office conferences with Jill
Zammas re: minute books for new entities,
restructuring documentation, foreign
qualifications, fictitious name filings. Draft
and preparation of Share Exchange Agreement.
Inter-office conferences with Jill Zammas re:
name change amendment for iviewit.com, Inc.
Florida corporation. Review iviewit.com, Inc.
organizational resolutions. Meeting with Rocky
Thompson and Gayle Coleman re: restructuring
matters, share exchange with Investech and
offering memorandum. Draft and preparation of
written consent of a majority of the Class A
Members and managers re: dissolution of iviewit
LLC. Revisions to Certificate of Cancellation.
Review LLC Agreement re: authority to dissolve
and required consent. Inter-office conference
with Gayle Coleman re: furniture lease.
Inter-office conferences with J. Zammas re:
restructure documentation. Revise Share
Exchange Agreement. Preparation of private
offering memorandum for iviewit Holdings, Inc.
modified to uview.com, Inc. Multiple
Inter-office conferences with Gayle Coleman re:
dissolution and winding up of limited liability
companies and preparation of dissolution
documentation.

02/17/00 03:48 PM (12129)

Except earlier billings

Normal footer on virtually all documents from Proskauer,

Confidential
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Other pages mysteriously missing footers after 1/00 include the following from the
bills submitted to the Florida Bar:
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[VIFEET .COH, THC.

205 GLRDES RIRD

SUITE 31) WEST

DOCH RRTOH, FT 334 31=73480
ATTENTION: M. ELIOT I. DERMSTIIH
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and
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and

L CLTEHT TUIENTT.O0H, [HC. Sassiazy 11, 2401
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[VIEWTT . C08, IEEC 1mE15S
2288 QLAOES ROED Jandacy 18, 2001
e SPTTE 3%7 WEST

ROCR BATOM, PL 314317380
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—

T Snden Fam
Sme HD

PROSKALIER ROSE LLP Feca Radon, T 13431 T30 Iorgucpe bt o aion oo 1 3-1CHT8
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FILE &: &0BLT. 003
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All these missing Proskauer Rose footer stamps lead one to believe that document
tampering is occurring since these documents all regard important dates and events
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and in fact come in between hundreds of pages that do, we urge the Florida Bar to
look at volume of bills attached and see the inconsistency as they appear.

We further submit evidence gathered from the depositions of Rubenstein, Wheeler and
Utley.

From the Rubenstein deposition:

I Rubenstein
(). Do vou have any information at all
with regard to any of the [Viewlt entities?
A.  Not at this time. no.
(). "Not at this time." Did vou have
anv information at any time in the past, sir?
A. Not that | know of right now.
(). Do vou have any files or records
9 indicating that vou had any dealings with --
10 and | will go through a hst here --
[T IViewlt.com, Inc.?

L e el

ol

|

oo

~

12 A. Not that | know of.
13 Q. IViewlt, LLC?
14 A. Not that | know of.
15 Q. UViewlt?
16 A. Not that | know of.
17 Q. IViewlt, Inc.?
18 A. Not that I know of.
> 19 (). Have vou ever heard of an
20 individual named Eliot Bernstein?
21 A. 1 might have.
22 ().  Well. sir, that's either a "Yes"

23 or "No" question.
24 A. _Like [ said, I think he works for
—gp |Vicwlt, and | may have heard his name.
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From a letter authored by Mr. Rubenstein to Eliot Bernstein on how we were going
to draft applications for patents we submit the following evidence whereby Ken
Rubenstein acknowledges having spoken to Eliot Bernstein and is sending
information to Mr. Bernstein to aid in the drafting of the patent applications, no
billing records reflect this transfer of documents and the package contained
hundreds of pages of patent samples collected by Mr. Bernstein and send overnight
mail, yet it was free, as were all of the hours in the billing record for Mr.
Rubenstein:
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THIS DOCUMENT IS MISSING FROM THE COMPANY RECORDS BUT FOUND
IN THE PROSKAUER DOCUMENTS! THE LETTER CLEARLY SHOWS KEN IS
HELPING US IN THE DRAFTING OF OUR PATENTS.

And again from Rubenstein’s deposition in the first section Rubenstein states that he does
not do patent prosecution and therefore referred the matter to Raymond Joao, yet he fails

to mention that the entire Meltzer patent group had transferred with him to Proskauer and
they do patent prosecution. Simply go to www.uspto.gov and do a search for Proskauer,

what you will find is that since meeting lviewit they have filed many patents and prior to

Iviewit they had virtually none:
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7 A.  Like I say, | was not in any way

8 involved with getting patents for [Viewlt.

9 Q.  What were you involved with, if
10 vou were, with 1Viewlt?

11 A. The only thing I did for [Viewlt
12 is I referred them to another patent lawyer.
13 Q. And who is that?

14 AL A_guv name ayv .

15 Q).  And where did Mr. Joao work?

16 A. 1 believe he was working at the

17 time at my former law firm. Meltzer Lippe.
IS’ (). And what date was this?

19 A. 1 don't recall.
20 Q. So, vou were employed by Proskauer
21 Rose at this time?
22 AL Yes.
23 Q).  And vou referred [Viewlt to
24  Meltzer Lippe?
25 A, Ireferred 1Viewlt to Ray Joao,

1 Rubenstein

2 who I believe was working at Meltzer Lippe at
3 that time.

Bl Q. Who did vou speak to at [Viewlt,
&) A. 1 don't recall.

7 Q. Did you keep any notes of vour

8 conversation with regard to this referral?

A, No.
10 Q. Did you speak to Mr. Joao with

11 regard to this reterral?

_I-'E> A.  ldon't recall.

13 Q. Why did vou refer this matter to

14 Meltzer Lippe?

15 A. Because it wasn't work | wanted to
16 undertake myself.

17 Q. And why was that?

18 A. Because I am not generally in the
19 patent prosecution business, in most cases.
20 Q. Did you ever meet with any members
21 of the board of directors of [Viewlt.com?
22 A. Not that | know of.

23 Q. Were vou ever involved in anv

54 meetings with anvone concerning [ Viewlt.com?
25 A.  No. not that | know of.

And further from Rubenstein’s deposition
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3 Q. Did you ever have any discussions

4 with anyone at Proskauer Rose concerning the
5 IViewlt Technologies?

6 A, Not that I recall.

7 (). Did you have any discussions with

8 anyvone -- let's sav Chris Wheeler,

9 particularly, at Proskauer Rose with regard to
10 anything at [Viewlt?

11 A, I'might have, but I don't recall
12 anything about it at this time, if I did.
13 (). Did you ever counsel anvone at

14 1Viewlt concerning any matters regarding the
15 patent or patent applications?

16 A. _Not that | recall.

17 Q. Did you keep any files yourself

18 with regard to IViewlt and any communications
19 with [Viewlt?

20 A. 1don't think so. no,

21 MR. PRUSASKI: Objection, asked
22 and answered.

23 Q. Did you ever play a role as an

24 advisory board member for IViewlt?

25 A. Not that | know of, no.

1 Rubenstein

2 Q. Well, sir, I am a little

3 confused. You normally would recall that vou
4 would be on a board of directors --

5 A. 1Tdon't think I was on any such

6 board.

7 To my knowledge, | was on no such
8 board.

9 ().  And you never had any

10 communications with any board member from
11 [Viewlt: is that a correct characterization --

12 A. 1had a-- probablv a phone call

13 or two with Brian Utley. [ am not sure if

14 he's a board member or not.

15 ().  And what were the contents of your
16 conversation with Mr. Utley?

[17 A, Tdon't recall.

18 (). Did you ever talk to anyone at

19 Warner Bros. with regard to [Viewlt?

20 A, You are asking for privileged

21 information, sorry.
22 Q. Well, whether or not you had
23 communications --

24 A.  No. vou are asking for the content
25 of communications.

1 Rubenstein

2 Q. No, I am not asking for the

3 content.

-+ AL Yes. you are.

5 Q. Please listen to my question.

6 MR. PRUSASKI: Mr. --

7 Q. The question was, did you ever

8 discuss any matters concerning 1Viewlt with

4/30/2003
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9 anyone trom Warner Bros., period. | am not

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

Noliv BRN Be NV [N ENRVE TN 0 JE

— —
—_ O

12

13

asking you for the content because, clearly,
if you want to assert a claim of privilege on
that, and Warner Bros. is a client of yours,
then you can assert it, but I am asking you
whether or not you had any discussions at
all. I am not asking you for the contents.
A. Tam --
MR. PRUSASKI: Mr. Selz, I am
going to object. 1 am instructing
Mr. Rubenstein not to answer. It's
privileged attorney/client
communication.
(DIRECTION NOT TO ANSWER.)
MR. SELZ: Not the fact of whether
or not he had any discussions --
MR. PRUSASKI: I am not arguing.
Rubenstein
We are not allowed, under the Florida
rules, to argue objections. | am
instructing him not to answer.
MR. SELZ: I understand.
MR. PRUSASKI: And I can't argue
with you.
MR. SELZ: Just so the record is
clear, your objection is it's
privileged, whether or not he even spoke
to Warner Bros.
MR. PRUSASKI: Yes, about [Viewlt.
MR. SELZ: About IViewlt.

MR. PRUSASKI: Yes.

Rubenstein’s deposition

Confidential
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7 Q. Have you ever met with Mr. Chris
8 Wheeler?
9 A. Tdon't think I ever met him, no.
10 Q. Did you ever speak with him?
11 A. Possibly. yes.
12 (). Do you have any specilic

13 recollection as to when you spoke with him?
14 A. No.

15 Q. Have vou ever billed any services
16 to IViewlt or any of the 1Viewlt entities?

17 > A. As far as | know_ | have not.

18 (). _Have vou been included on a

19 billing statement for IViewlt --

20 A.  As far as --

21 Q). -- on Proskauer Rose.
—22Pp A. Aslaras] know, I have not,

23 Q. Did Mr. Wheeler ever consult with

24 you, to the best of your recollection, with

25 regard to any issues concerning I Viewlt?

43

1 Rubenstein

2 A.  He might have, but I would not
4’.’» recall the details at this time.

4 Q. _Would yvou have taken any

5 contemporaneous notes of those conversations?

6 A.  Probably not.

7 Q. Would you keep any other records
& of those conversations?

9 A. [ am not a big note taker of phone
10 conversations, so the answer would be no.
11 Q. Would those conversations have

12 been reflected in any billing records that you
13 might keep?

14 A. Like I say, to my knowledge. 1

15 never billed any services to 1Viewlt.

16 Q. Well. I don't think that was my
17 question.
18 My question was, sir, if you did

19 have a conversation with Christopher Wheeler
20 with regard to IViewlt, would it have been

21 reflected on your billing records?

22 A, Probably not, because it would

23 have been a minor short conversation.

24 Q. Did you ever come down to Florida
25 to meet with anyone from IViewIt?

1 Rubenstein

2 A. No.

3 Q. _Did you ever make any

4 representation to any party that you can
5 recall with regard to IViewlt or its

6 technologies?

7 A.  Not that | recall.
8 MR. PRUSASKI: Object to the form.

9 Q. Let me rephrase that. Have yvou
10 ever spoken to any third party with regard to
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11
12
13
14
15
16
17
18
19

I[Viewlt's technologies?

A. Not that I recall at this time.

Q. Did you ever meet with anyone
named Stephen Filipek?

A. Tdon't know who he is.

Q. _Were vou ever included in any
business plan of [Viewlt as a consultant or
any other representation as being involved
with the company?

20 ' A. Not that I know of at this time.
21 Q.

22
23
24

). Ifyou were included on that
business plan as a consultant or advisor to
IViewlt, would you have consented to that or
would you have had to have consented to that?

—sel A | don't know whether I would have
45

\Doojo\m.bwm_

10
11
12
13
14
15
16
17
18
19
20
21

Rubenstein
had to consent to it or not, and I don't know
if I would have consented or not.
Q. Have vou ever seen a business plan
for IViewlt?

A. ILdon't know, I might have. |

might not have, I don't know.

Q. How about, did you ever speak to
anyone at Brian Utley?

A. 1did have one or two phone
conversations with him.

Q. With regard to [Viewlt?

A. Yes.

Q. And what were the contents of
those conversations?

A T --

MR. PRUSASKI: Asked and answered.

MR. SELZ: I'm sorry.
A. And I will just answer it again,
for convenience, | don't know the details at
this point in time.

And further Rubenstein deposition testimony and | remind you that this is a guy who said
he never heard of us and therefore needed not to be deposed.
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Q.  Who recommended that IViewlt go to
Meltzer Lippe for their patent work?
Rubenstein

A. 1 probably suggested it.

(). And was that suggestion
communicated in writing?

A. Probably not.

Q. And. if you can recall, who did
vou communicate with at IViewlt concerning
vour recommendation?

A. ldon't recall.

Q. Did vou ever meet with Eliot
Bernstein?

[ think you might have said that
vou never met with him before.

A. Tdon't think I ever met with him.

Q. Okay, and you said you don’t know
who Jude Rosario is: correct?

A, Correct.

Q.  And vou don't know who Zackirul
Shirajee is; correct?

A, Correct.

Q.  How about Jeffrev Friedstein?

A.  ldon't know who he is.

(). Are yvou aware of whether or not
Proskauer Rose accepted anv stock from
[Viewlt?

Rubenstein
A. I would have no knowledge of that.
(). Were vou ever asked to evaluate
for Proskauer Rose the inventions that Iviewlt
had?_
A.  Not that I recall. no.

And
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further Rubenstein deposition testimony

[ ] o Are vou aware ol any ol the

12 billings that Proskaner Rose presented Lo

13 1Viewlt for services?

|4 A Tomy knowledge. | have never seen
15 any such bill.

& _'ﬂd_mu have any discussions with
|7 any other partner or associate at Proskaver
18 Rose concerning the billings w IViewlt?

|9 A Notthat I could recall.

20 () Okay., When I refer o "IViewlt",
21 I mean --

22 A, Youmean all of those entities.

23 ), Correct.

24 A And the answer 15, not that |

25 could recall.

I Rubenstein

2 ), Dnd Mr. Wheeler talk with vou at

3 all about anv infringement problems or patent

.

rights at IViewlt?
A Not that I recall.

LA

From Wheelers deposition:

20 Q. And it says specifically, and I quote,

21 since there seems to be some confusion as to what Ken

22 needs in order to determine the patentability of your

23 process?
24 A. Right .
25 Q. I'm arranging a conference call between
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1 you, me and Ken in which we can discuss it.

2 " A. Right.

3 Q. So was that statement on your part in this
4 " letter precipitated by some specific discussion with
5 Mr. Bernstein?

-“ P A. I don't recall.

Wheeler deposition p.37-38

And again from Wheeler regarding patent calls to Rubenstein, who the Company reminds
you claims he had NOTHING to do with lviewit and this is also evidenced in his

response to the NY Bar.
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3 |
4

5 Rubenstein?

0. How about on 2/16/99, .25, conference with

Mr. Bermnstein, call to Mr. Rubenstein. Is that Ken

- > A. Yes.

7 Q. Can you recall what you spoke to

8 Mr. Rubenstein about?

1) > A. No.
10 Q. I didn't think so. How about the next two

11 entries down, 2/17/99, .25, call to Mr. Rubenstein re:

=P |patent advice?

13 A. Right.
14 MR. TRIGGS: What's your question?
15 Q. Do you recall what that entry involves or

16 what - what you would explain to Mr. Rubenstein about

17 with regard to patent agdvice?

18 A. It would be logistics, once again. 7

19 Q. Now, by logistics you mean --

And more from Rubenstein deposition
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Q.

Are you aware. Sil'._ that your name

¥ gt

Proskauer Rose to [Viewlt more than a dozen

times?

Al

Q.

why your name would be mentioned more than a

No, | am not.
MR. PRUSASKI: Object to the form.

Can you think of any reason. sir.

dozen

times in billing statements from

Proskauer Rose to [Viewlt?

A.

Rubenstein
I had a few conversations with

different people about the company over time,

as | hav

¢ testified.

Lh o d= Ll D —

% =

9
10

.
8

Q.

conversations took place between you and Chris

Wheele

And vou testified that the

rand you and Brian Utley.

Do vou have any recollection now

A.  Right.
Q. Correct?
A.  Possibly -- I don't know if there
/as anyone else.

Q.
as to any other conversations?

A.  No.

Q. Now, with regard to E-mails, were
yvou aware of any E-mails that you received
from anvone concerning [Viewlt?

A. Tdon't know at this point in
time.

(). Do vou have records of E-mails
that you received?

A, T'would not know at this point in
time.

Q. Are they normally kept as part of
vour files?

Rubenstein
A. _don't know at this point in
time.
Q. 1had asked you previously, sir,
whether

- or not you had any information on

Mr. David Colter.

A,

Do you recall that?
Yes, and | said I wasn't sure who

9 he was, and | suggested you might want to
refresh my recollection, and you declined to

10
11

12
13
14
15
16
17
18
19
20

do so.

Q.

Okay. Would it refresh your

recollection, sir, if [ tell you that
Mr. Colter was with Warner Bros.?

A.
name,

You know, I may have heard the
but I don't think I ever had any

dealings with him, although I am not sure.

Q.

But you do have dealings with

Warner Bros.; is that correct?

A.
client.

Like I said, Warner Bros. is a
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22
23
24
25

OO0 1 O L) —

10
11
12
13
14
15
16
17
18
19
20
21
22

Q. Right. Would there be any reason

why your name would be mentioned in E-mails,

that you can think of, from Warner Bros. To

someone at AOL?

Rubenstein

A. Tdon't know.

[ mean, I do work -- they are part
of the same company, they are clients of the
firm, and so, I can't really discuss it
because of privilege.

QQ. Sir, you had indicated earlier you
had no idea with regard to any of the
intellectual properties or patents for

[Viewlt; 1s that correct?

A. Not at this point in time.

Q. Did you ever issue any opinion to
anyone as to the validity of those patents?

A. Not that [ know of.

Q. Did you ever provide any
information at all with regard to the validity
of any of these patents?

A. Not that I know of.

Q. Soit's possible that you have in
the past but you don't recall?

A. Idon't recall having involvement
with these patents. 1 was not the patent
counsel.

And more from Rubenstein’s deposition
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(). Do vou have anv idea what
Mr. Wheeler's specialization 17

A No.

(7 Have vou ever spoken with him with
regard to the legal services he was providing
o Tviewlt!

— A. You asked me that --
ME. PRUSASKI: Asked and

answered.

A - already and | answered L

(). And what was vour answer again,
sir, "No"?

A, Tdon't remember the exact
question vou asked. so | don't remember the
exact wording of my answer, what the question

Rubensiein

was -- but the guestion was asked and
answered.
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X. Rubenstein and Wheeler as Advisors to the Board of Iviewit, included in
business plans authored, reviewed, billed for and disseminated by Mr.
Wheeler and Utley. The plans are relied upon by all investors in Iviewit
when considering the efficacy of the patents and Rubenstein is continually
referred to as “retained” by lviewit to oversee the patent pool for Iviewit.

And further to refute Mr. Rubenstein’s deposition testimony we will provide clear
examples that Mr. Rubenstein was on the Advisory Board in almost all business plans
and we attach a Wachovia Securities Private Placement Memorandum as Exhibit C that
Mr. Utley and Mr. Wheeler authored and Utley signed sworn statements as to the
accuracy and Mr. Wheeler billed for his reviews, wherein Rubenstein is listed as an
Advisor to the Board. We will also illustrate that Mr. Rubenstein was sent these business
plans for review.

It will also become apparent that Mr. Rubenstein and Mr. Thagard of Warner Bros. have
a common interest in the DVD patent pool overseen by Rubenstein and Mr. Thagard
holds @ 13 essential patents as deemed by Rubenstein to be essential and this COI was
never prior exposed to Iviewit. Mr. Rubenstein acted as the main reviewer of lviewit’s
technology for Warner Bros. Mr. Thagard was for a period an Advisory Board member
himself. Rubenstein and Thagard are friends and it will be illustrated throughout that
they had opined together to other Warner Bros. representatives as to the lviewit patents
and their strengths.
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Q. Again, sir, this letter refers to
vou being on the advisory board of Iviewlt

Rubenstein
between fall of 1999/spring of 2000.

A. lLwas never on any advisory board

of [Viewlt.

Q. Did Stephen Lamont ever meet with
you in person?

A, Tthink I -- as | testified, I may

have had a conversation with him, | don't know

O oo~ WN —

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
85
1
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if it was in person or not.

Q. You previously testified that vou
had never reviewed any of IViewlt's
technologies: is that correct?

A. | never testified to that. What |
told you is, I don't have any knowledge of it
right now.

Q. Okay.
A. 1 don't know whether | reviewed it
or not

Q. Soit's possible, then, sir, that
yvou did review it.

A. Like I said, | answered the
question. You asked me. | answered it. 1
don't know whether 1 reviewed it or not. |
have no knowledge of it right now. | was not
their patent attorney, I was not involved with

Rubenstein

their patents.

Q. Okay, if you don't have a
recollection of reviewing it, but then it's
possible that vou had: is that correct?

MR. PRUSASKI: Anything's
possible. | think we could stipulate to
that.

A. Right, I don't think it's possible

but -- and | don't think it happened.

Q. Do vou have any clearer
recollection of it because of this letter?

A. No. I don't have a detailed
recollection or any recollection of it at this
point in time.

Q. And, again, I think you had
testified that you don't know anyone — Greg
Thagard, you don't know Greg Thagard?

A. 1 do know Greg Thagard.

Q. Who is Greg Thagard?

A. He used to work at Warner Bros.

Q. Does Mr. Thagard, to the best of
yvour knowledge, have any information
concerning [Viewlt?

A. 1 don't know at this point in

Rubenstein
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2 time.

3 Q. What, to the best of your

4 recollection, was Greg Thagard's role with
5 regard to |Viewlt?

6 A. 1 don't know what he might or

7 might not have done with respect to IViewlt.
8 Q. Who is Greg Thagard?

9 A. Heis a person who worked at

10 Warner Bros.

11 Q. Well, what was his position --

12 A. He was in technical -- in the

13 technology side of the company.

14 Q. Do you have any idea where

15 Mr. Thagard is currently?

16 A. No. I believe he left the

17 company.

18 Q. How about Chris Cookson, did you
19 ever have any conversations with Chris Cookson
20 concerning [Viewlt Technologies?

21 A. Like I say, Chris Cookson works

22 for Warner Bros., and any conversations | had
23 with Warner Bros. are privileged. So,1am

24 not saying | had a conversation, I am not

25 saving | did not have a conversation, | am

1 Rubenstein

2 saying you are asking for privileged material.
3 Q. And David Colter?

4 A. lam not sure | ever had any

5 dealings with him.

6 Q. And who is David Colter?

7 A.  You asked and | answered that

8 question already.

Although Respondents response uses Mr. Utley’s testimony to defend that Mr.
Rubenstein was never involved in the patents, we submit to the Florida Bar Mr. Utley’s
letter to the Board of Directors that directly contradicts his sworn testimony and claims
that as an Advisor to the Board on patents he counseled Mr. Rubenstein regarding patent
issues. Based on Mr. Rubenstein’s advice Utley then took actions that directly hurt the
Company’s position with including but not limited to Warner Bros., AOLTW and Sony.

Mr. Utley had also been told by David Colter the senior Iviewit representative of Warner
Bros. never to contact members of the AOLTW/WB staff other than himself after Utley
was caught lying about his background with Senior Technologists at Universal/Vivendi).
But despite this request by Mr. Colter, Mr. Rubenstein as illustrated directed him to send
highly confidential and private patent documents to many members of the WB/AOTW
group in a direct attempt to hurt the Company. Mr. Utley’s letter should be enough direct
evidence to start the Florida Bar to investigate these allegations, as they illustrate direct
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perjured statements by Utley, Rubenstein and Wheeler in regards to Rubenstein as an
advisor to Iviewit.

When WB/AOTW representatives then wanted to talk to Mr. Rubenstein regarding these
documents and to verify his work and his prior discussions he had with representatives of
Warner Bros. that were critical to procuring an | View It/WB relationship, Rubenstein
claimed he could not opine on lviewit technologies due to a COI. This led to the end of
the relationship with Warner Bros. and interfered with a proposed investment of $20M
with AOLTW.

We submit as evidence
Subject: FW: Minutes of the Board Meeting of April 14, 2001

————— Original Message-----

From: Brian G. Utley [mailto:brian@iviewit.com] 4_

Sent: Wednesday, April 18, 2001 11:17 AM

To: Eliot I. Bernstein; 'simon@adelphia.net’; 'kanderson@myCFO.com'; 'dg_kane@msn.com’;

'glewin@goldsteinlewin.com’; 'hankpa&'gate.net" 'berolow@tiedemannfunds.com'; Maurice Buchsbaum
Cc: 'Christopher C. Wheeler (E-mail)’

Subject: RE: Minutes of the Board Meeting of April 14, 2001

| was advised by Proskauer Rose that anyone who was in an active due diligence stage and who was reviewing
our intellectual property as part of that due diligence should receive a copy of the examiners opinion. Therefore
- [E Opinion was Torwarded 1o he Same people Who have Tecelved Coples of The patent fiings namety, Warner
Brothers and Irell & Manella. Ken Bubenstein. as our advisor, was also copied. Your father suggested that,
because of the importance of our intellectual property, our own Beard of Directors should be aware of the current
status of our applications. With respect to Irell & Manella, it is quite likely that we will need to engage them or
some other alternative counsel in order to respond to the opinion. | have a copy of Alvear's book if you need it.
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From: Eliot I. Bernstein [mailto:eliot.bernstein@verizon.net]
Sent: Thursday, January 03 2002 3 35 AM

From: PSLamont39@aol.com [mailto:PSLamont39@aol.com]
Sent: Thursday, January 03, 2002 3:24 AM

To: eliot.bernstein@verizon.net

Subject: Re: Ken Rubenstein

In a message dated 1/2/02 10:53:13 PM Eastern Standard Time,
eliot.bernstein@verizon.net writes:

Is he willing to speak to Time Warner?

No, he is unwilling to speak to Time Warner. He states that it would be a
conflict of interest for him, as they are a major client in his New York
office. Perhaps when he spoke with them before, they were not a major
client.

PSL

And then from Mr. Rubenstein’s deposition:
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13 Q. Are you aware of any conflict of
_’M interest between [Viewlt and anv of vour own
5

15 clients?

n A. No.
MR. PRUSASKI: What's the

I8 relevancy of that, Mr. Selz?
19 MR. SELZ: [ think it zoes to
200 whether or not 1Viewlt should have been
21 represented by Proskauer Rose in the
22 first place.
MR. PRUSASKI: Oh. is that a new
theory that you haven't pled?
MR. SELZ: Is that an objection?

Rubenstein

MR. PRUSASKI: Yes, it's objection
to relevance. -

MR. SELZ: Okav, so noted for the
record.

Q. Mr. Rubenstein, vou had indicated
that vou are not aware of any conflicts
between [Viewlt and any of vour other clients:

9 is that correct?
* 10 A. Not at this point in time, no.

ch\u..r..'.uu—t‘jb{'i__“!:j I

11 (). Were you aware of any conflicts in
12 the past?

* 13 A. Not that I know of.
14 Q. Would there be any records kept ol

15 any conflict check that was run by Mr. Wheeler
16 or any other --

17 A, Ldon't know.

18 Q. Would you let me finish my
19 question, please.
20 -- Mr. Wheeler or any other

21 partner or associate of your firm.

A.  Tdon't know what records there
might be.

Q. You indicated there was a conflict
committee. Does that conflict committee meet

Rubenstein
in New York or do they meet in Florida or is
there any particular location for their
meetings?
MR. PRUSASKI: Objection,
relevance.
You can answer this question. but
it's not going to get much further.
A. T assume they meet in New York.
10 Q. Is there any particular reason for
11 that assumption?
A.  Most of the law firm is in
13 New York.
14 Q. Sir. | am a little confused about
P 15 some of your carlier testimony. I had asked
16 you whether or not you had spoken with any of
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technology, and your response was to claim
privilege. Is that still the case, you are
claiming privilege with regard to any of those

communications?
MR. PRUSASKI: Yes.
A. Yes.
Q. Okay. I am going to just say at
this point that you testified that there were

Rubenstein
only two occasions that you had spoken with
third parties Mr. Utley and Mr. Wheeler that
vou can recall with regard to [Viewlt; is that
correct?

MR. PRUSASKI: 1 don't recall that

being his testimony.

A. That's not my testimony.

Q. What was your testimony?

A.  We will have to have it read
back. I don't remember exactly what I said --

Q. Okay.

A. --inresponse to which particular
question right now.

Q. Well, let me pose a new question,
sir, and [ think I have asked you this before,
and I am going to pose it again because I am
unclear now.

You have communicated with third
parties with regard to IViewlt; is that
correct?

A.  Well, what do you mean by "third
parties"?

Q. People or entities other than
[Viewlt.

Rubenstein

A. Uh -- 1 might have, [ might not
have, | am not sure right now.

Q. And those third parties you are
saying are clients of yours, is that why you

are asserting a privilege?

A.  Well, it depends who you mean by a
"third party". You know, "third party" is a
vague term.

Why don't you name some particular
third parties and I will answer the question,
if I have haven't answered it already.

Q. I think you said that you were
asserting a privilege with regard to Warner
Bros., I think you said --

A. Well, Warner Bros. is a client
here.

Right. And Sony.

Sony is a client here.
Right. So you refuse to answer

s
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21 whether or not vou had communicated to those
parties with regard to IViewlt: is that
23 correct?
—— . .
AL Correct. or anvthing else | might
25 have communicated to them.

76

I Rubenstein

2 Q. Well. I am not asking vou about

3 anything else. because, really, frankly, sir,

4 that's not only not relevant but. clearlv.

5 that would be privileged. but I am asking vou
6 with regard to simply [Viewlt --

7 AL Well. you know, that's our

8 position, our position is that any

9 conversation with those entities is

10 privileged.

11 ). Okay. and if there was a

12 discussion -- are vou saying there was no
13 discussion or are you saying there was a
14 discussion that was privileged?

15 AL I am not saying there was a

16 discussion, | am not saying there was not a
17 discussion. | am saying it's privileged.

18 . So vou can't simply answer no.
19 there was no discussion --
20 A.  Tam not saying there was. | am

21 not sayving there was not. I am saving it's

22 privileged.

23 MR. SELZ: | am going to certify
24 that question., we will take it up with
25 Judge Labarga and see what his
77

I Rubenstein

2 determination is about that.

3 (RULING SOUGHT.)

We cite the following as evidence in direct contradiction that Rubenstein was not an
advisor to Iviewit and that he had full knowledge of such relationship and thus constitutes

Confidential Page 260 of 722 4/30/2003



Lorraine Christine Hoffman, Esq.
Assistant Staff Counsel

The Florida Bar

File No. 2003-51, 109(15C)

further perjured deposition testimony, this page from an | View It business plan was
found in the files of Proskauer Rose with what appears to be Mr. Wheeler hand writing to
illustrate his thorough review of Mr. Rubenstein as patent counsel for Iviewit and an
advisor.
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We also submit from the Wachovia Private Placement the following quips on Mr.
Rubenstein and his capacity in the Company, remember this plan was authored and
approved by both Christopher Wheeler on behalf of Proskauer Rose and billed for and
disseminated by his offices. Mr. Brian Utley is the author for the Company in direct
contradiction to his claims that he never used Rubenstein as an advisor. Mr. Utley and
Mr. Wheeler distributed the plans to approximately 50 investment firms, countless
potential clients and all shareholders and investors in Iviewit. We will provide several
business plans authored by various consultants in their entirety as well the Wachovia
Private Placement, we quote here from the Wachovia plan:
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Confidential Private Placement Memorandum Number.j_‘ro?

Offeree:

" CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM

$12 MILLION PREFERRED STOCK

December 2000

WACHOVIA SECURITIES, INC.

“WACHOVIA
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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
preferred equity capital to become a leading end-to-end solutions provider of video and
imaging products for delivery over the Intemet. 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 formats 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 sereen capability at normal, TV-equivalent
frame rates of 29.97 fps (frames per second)} and providing imaging technologies that deliver
rich images over the Internet. Similarly, iviewit is the first and only company to provide
virual imaging that preserves and delivers full image quality and detail of the original image -
without distortion - not only during compression (up to 100:1), 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:

Industry Typical
Bandwidth Range iviewit Frame Rate Frame Rate
28-56 Kbps 8-15 frames/sec. 4-§ frames/sec.
56-150 Kbps 15-30 fps 12-20 fps
150-300 Kbps 30 fps 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 Khps.

iviewit, located in Boca Raton, Florida, was formed in 1999 under the laws of the state of
Delaware. Over the past year, iviewit has confirmed 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

WACHOVIA SECURITIES, INC. Page3
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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.

iviewit has assembled a complementary and seasoned, management team with executive rank,
Fortune 100 and early-stage, entrepreneurial experience. The Company has retained Korn /
Ferry 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 platforms.

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 pixelation even at 30+:1 magnification (note: depending upon the material
and the desired magnification)

*  Full-screen and panoramic viewing up to 360°

® Consistent quality regardless of the end-user’s Internet connection

=  File sizes of 30Kb te 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:

Industry Typical
Bandwidth Range iviewit Frame Rate Frame Rate
28-56 Kbps 8-15 frames/sec. 4-8 frames/sec.
56-150 Kbps 15-30 fps 12-20 fps
150-300 Kbps 30 fps 12-24 fps

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.
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II. INVESTMENT HIGHLIGHTS

+

+

Unigue 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+:1. 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.

Compl, tary and S d 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 former 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 CEQ and CTO to accelerate the Company’s development.
iviewit has retained Korn / Ferry to assist in the identification and recruitment of this
talent.

Strong 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 firms 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 parmer at Armstrong Hirsch
Jackoway & Wertheimer and from Kenneth Rubenstein, the head of the MPEG-2 patent
pool.

I
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, Z.com (Alanis Morissette),
Hyatt Holels, 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 of Content

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
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Investment Management, both based in London. Among his primary areas of expertise are
technology research and economic research, including electronics, telecommunications and
computer software. Most recently, he was Senior Technology Analyst and Vice President of
Southeast Research Partners, Inc. where he worked with leading technology companies. He
earned a bachelor of arts degree at Yale University and a master of business administration
degree at Stanford University.

Alan J. Epstein

Partner, Armstrong Hirsch Jackoway Tyerman & Wertheimer, P.C.

Mr. Epstein’s law practice consists of advising Internet companies on various issues
pertaining to the entertainment and sports industries, including the creation, licensing and
acquisition of content, the introduction and negotiation of strategic partner relationships, and
various other matters relating to the convergence of technology and content. Mr. Epstein also
advises his firm’s numerous celebrity clients on the exploitation and protection of their name
and likeness rights and content on the Internet, as well as merchandising, endorsement and
sponsorship deals. Prior to entering the UCLA School of Law, Mr. Epstein was a certified
public accountant at Deloitte Haskins & Sells in Dallas, Texas. -

Kenneth Rubenstein

Partner, Proskauer Rose LLP

Mr. Rubenstein is 2 partner at Proskauer Rose LLP law firm and is the patent attorney for
iviewit. He is a registered patent attorney before the U.S. Patent & Trademark Office. Mr.
Rubenstein counsels his clients with respect to the validity and infringement of competitors'
patents, as well as prosecutes patent applications. For the past several years he has worked on
the formation of a patent pool, for MPEG-2 technology, involving large consumer electronics
and entertainment companies. He is also a former member of the legal staff at Bell
Laboratories. Mr. Rubenstein received his law degree, cum laude, from New York Law
School. and his Ph.D. in physics from the Massachusetis Institute of Technology where he
also graduated with a B.S. Degree.

Christopher C. Wheeler

Partner, Proskauer Rose LLP

Mr. Wheeler is a member of Proskauer Rose LLP’s Corporate Department and as a partner in
the Florida office has a versatile transactional practice. He has had extensive experience in
real estate and corporate law, institutional lending and workouts, administrative law and
industrial revenue bond financing. Moreover, he serves as a strategist and counselor to many
clients in handling their other legal and business matters. Mr. Wheeler is well-versed in
general corporate law as well as mergers and acquisitions and securities matters. He has
guided companies from startup through initial private placements to public offerings. A
graduate of Hamilton College and Cornell Law School, Mr. Wheeler was a member of the
managing Board of Editor of the Comell Law Review.

Arthur Andersen, LLP

Arthur Andersen’s vision is to be the partner for success in the New Economy. The firm helps
clients find new ways to create, manage and measure value in the rapidly changing global
economy. With world-class skills in assurance, tax, consulting and corporate finance, Arthur
Andersen has more than 70,000 people in 83 countries that are united by a single worldwide
operating structure that fosters inventiveness, knowledge sharing and a focus on client
success. Since its beginning in 1913, Arthur Andersen has realized 86 years of uninterrupted
growth, with 1999 revenues over §7 billion. Arthur Andersen is a business unit of Andersen
Worldwide.

Proskauer Rose, LLP
This law firm is one of the nation's largest law firms, providing a wide variety of legal
services to major corporations and other clients through the United States and around the
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world. Founded in 1875 in New York City, the firm employs 475 attorneys and has wide
experience in all areas of practice important to businesses, including corporate finance,
mergers and acquisitions, real estate transactions, bankruptcy and reorganizations, taxation,
litigation and dispute resolution, intellectual property, and labor and employment law.

Armstrong Hirsch Jackoway Tyerman & Wertheimer, P.C.

One of the nation's leading entertainment law firms. Based in Los Angeles, California, it
represents many of the most prominent actors, writers, directors and producers of feature
films, television programming and other entertainment content. The finm also represents
various content and technology companies in the Internet industry, including prominent web
sites, entertainment-oriented portals, aggregated cclebrity sites and various e-commerce
companies. The firm is assisting in developing the business structure and strategic
relationships for iviewit.

Foley & Lardner

One of the oldest and largest law firms in America. Founded in 1842, the firm now has more
than 750 attorneys in 14 offices, following the February 1996 merger with Weissburg and
Aronson, Inc. Foley & Lardner's over 100 highly skilled intellectual property attorneys
constitute one of the largest and most sophisticated technology groups in a general-practice
law firm in the United States. As one of the few large national law firms with a global
intellectual property law group, it is uniquely positioned to help iviewit capitalize on its
foreign filings. The firm’s broad-based representations in litigation, regulatory affairs and
general business counseling is complemented by one of the world's most highly trained staffs,
which includes 65 engineering and advanced technical degrees, including 12 Ph.D.'s. The list
of clients using Foley & Lardner to fill their intellectual property legal needs ranges from
small enirepreneurial start-up companies to large international and multinational corporations,
Foley & Lardner attorneys provide solutions and successfully serve the nceds of clicnts
around the world, including those situated in the United States, Canada, Latin America, the
European Union, Eastern Europe, the Middle East, and the Pacific Rim.

*  William .J. Dick - Special Counsel to the West Palm Beach office of Foley & Lardner. A
member of the firm’s Intellectual Property Department (Electronics Practice Group), Mr.
Dick currently focuses on mentoring other members of the Electronics and Consumer
Products Practice Groups in various IP related matters, He also conducts weekly classes
in patent related matters for new associates. Mr. Dick joined Foley & Larder after 26
years with IBM. He began as a patent attorney, and has handled all phases of patent,
trademark and copyright duties, including litigation. 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 (B.M.E., 1956; L.L.B., 1962 changed to 1.D., 1970)

* Douglas Boehm - a partner in the Milwaukee office of Foley & Lardner and a member of
the firm's Intellectual Property Department (Consumer & Industrial Products Practice
Group and Health Information Technology Practice Group), Mr. Boehm practices in the
areas of patent, trademark, copyright, and trade secret counseling; U.S. and foreign patent
prosecution; and computer software and intellectual property licensing and technology
transfers. Mr. Boehm's technical focus encompasses electrical and electronic engineering,
including analog/digital/RF cireuitry, radio telecommunications, lasers and fiber optics,
and computer hardware and software. He has extensive experience in private industry,
having worked as a development engineer and patent agent for Motorola, and as patent
counsel for a subsidiary of Amoco Technology Company.

WACHOVIA SECURITIES, INC. Page 31

Confidential

Page 270 of 722

4/30/2003



Lorraine Christine Hoffman, Esq.
Assistant Staff Counsel

The Florida Bar

File No. 2003-51, 109(15C)

And we submit from Mr. Wheeler’s deposition testimony under oath the following
statement:
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207

business plan that was produced or that you were
involved with, did it contain representations
concerning intellectual properties?

A. We weren't intimately involved in the

busineSs plan, SO I really aon't recall the latest

reiteration. No.

Q. Do you know if Ken Rubenstein was ever

listed as an advisor to the board of directors or an

! S advisor to iviewit in any documents?

10 MR. TRIGGS: Object to the form. By whom?
11 0.  (By Mr. Selz) Do you know if Ken

12 [|Rubenstein was listed --

, W 13 A.  In any documents?

14 Q. -- by iviewit or - in any documents that

15 were submitted to any third parties as an advisor or

16 was represented as an advisor to the board?

A. Not - not that I'm aware of.

Q. What was the last business plan for

19 iviewit that you can recall seeing?

20 A. Well, I don't recall. I don't -- I

21 actually don't recall the last business plan. I mean,
22 the reason is, everything kept on changing so much.
23 Q. Was there ever any problem with

|
: 24 erroneously issued stock or anything of that nature

25 that you're familiar with?

KEN SCHANZER & ASSOCIATES, INC. (954) 922-2660
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Quite to the contrary of Mr. Wheeler’s deposition statement where he is unclear if this
plan was disseminated it was distributed to amongst others, referrals from Wachovia
Securities John D. Deering, Senior Vice President Investment Banking, who we will
evidence sent over 20 copies out to members of, including but not limited to:

Adobe Products

Cox Communications Inc., - Mr. Deering’s close personal friend, Dallas S.
Clement, Senior Vice President Strategy and Development

Audax Management Company LLC

AOLTW

Warner Bros.

Goldman Sachs

We submit to the Florida Bar in direct contrast to Mr. Wheeler’s claims that he did not
review the business plans the following sampling of Proskauer Rose billings for such
reviews and we urge the Florida Bar to review the entire bill, of which much is still
missing, for a complete accounting of how many billings were for business plan reviews:
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01/06/%9 C WHEELER 1.50 Review of prospectus; conf as tg nature of work

01/26/99 G GOLODMAN 1.00 Reviewing IVIEWIT's business plan for

patentability opinion; conducting an on-line
Internet search.

04/14/9% C WHEELER .50 Receipt of business plan; begin review of sams
04/15/99 G COLEMAN 1.75 Study and review the curremt form of business
plan. Preparation of summary memo re:
comments.
04/29/99 K HEALY .50 Draft Muthorization and Release; review

Business Plan

04/30/9% K HEALY .50 Review Iviewlt Businesss Plan
08/09/59 C WHEELER 1.50 Review of business plan
0B/11/%% D THOMP3ON II .75 Conference with Attorney C. Wheeler re Business

Plan; prepars disclaimers re same.

0B/11/59 C WHEELER 2.00 Conf with Mr. Bernstein; conf with Mr. Utley;
call to Mr. Epstein; brief conf with Mr.
Epstein; conf with Mara Lerner re subscription
agreements; call to Mr. Henninger re meecing
and business plan;

08/11/99 C WHEELER .25 Conf with Mr. Utley re buziness plan and Real
ain
08/11/9% C WHEELER 2.50 Review of business plan; conf with Mr. Utley;

conf with Mr. Bernstein re changes

068/11/9% M ROBBINS 3.00 Research Delaware corporate statutes re: merger
and voting rights. Review received nate
subscription agreements. Preparation of
promissory notes for execution and mailing.
Inter-affice conferences with Zammas re:
preparation of notes and documentary stamps.
Preparation of correspondence to E. Bernstein.
Inter-office conferences with Zammas re:
issuance of promissory notes. Review files re:
businese plan legend. Revisions teo
correspondence to E. Barnstein. Inter-office
conference with Thompson re: merger and voting
rights. Inter-office confarences with Wheeler
re: business plan review and intellectual
property matters.

08/13/99 C WHEELER 2.00 Arrange transmittal of wvarious business plans;

preparation of correspondence re same; message
from Mr. Henninger

09/30/59 C WHEELER 3.00 Conference w/Brian Utley; conference with Mr.
Bernstein; review of status re confidentiality

agreement; conference ag to transfer of patent
information, businese plans
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12/10/9% D THOMPSON II

12/14/99 @ COLEMAN 5

12/14/9% M ROBBINS 4.75

.25 Conference with Attornsy Gayle Coleman re

private placement memorandum.

.00 Conference with Guy Iantoni and M. Robbins re:

agreement for photo/videographer (independent
contractor). Study and review form of LLC

Agreement. Preparation of form private
cffering memorandum.

Review document forwarded to E. Lewin re:
noteholders for reconciliation. Meeting with
G. Tanconi and G. Coleman. Inter-office
conferences with Gayle Coleman re: independent
CONtractoy agreement for
photographer/videographer. Revisions to
License Agreement. Draft and preparation of
Jenex termination letter. Telephone confarences
with J. Lewin re: transfer of shares to David
Bernstein, assignment of noteg from iviewit.com
to uview. Telephone conferences with NY
library re: Dan Socolof. Telephone conferences
with E. Bernstein re: Dan Socolof. Preparation

of e-mails re: independent contractor

agreements.

Review 5-B Rules re: officer and

Missing rest of sentence and rest of page blank on next page also next page is not
numbered although text appears on it
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director guestionnaives and geémeral securities
issues relative to PPM. Telephone call to S.
Bernstein. Preparation of e-mail to Gayle
Coleman re: control persons. Preparation of
private offering memorandum.

01/10/00 M ROBBINS 8.50 Multiple inter-office conferences with Gayle

Coleman re: name changes and corresponding
documentation. Telephone conference with Brian
Ucley re: D&0 Questionnaire. Meeting with
Jerry Lewin re: completion of D&D

01/10/00 A LEVY 1.00 Work on bio for PPM; review documents re name
changes.
01/14/00 M ROBBINE 6.25 Telephone conference with Rodney Bell re: dus

diligence materials. Meetings with E. Lewin
re: additional due diligence items. Telephone
conferences with Maurice Buchsbaum and Eliot
Bernstein re: business plan. Inter-office
conference with Gayle Coleman re: private
offering memorandum, revisions to offering
memorandum re: risk factors for potentizl
infringement and business plan. Review
annotated due diligence list and conferences

with Fill Zammas re: same. Revisions to
stockholder lists of jiviewit entities.
Preparation of memorandum to corporate
department re: iviewit structure and
crganizational charts. Meeting with Erika
Lewin re: business plan and audited financials.
Preparation of e-mail to Gayle Coleman re:
business plan and financials. Draft and
preparation of correspondence to Rodney Bell.
Preparation of e-mail to Jill Zammas re: due
diligence request list documents. Inter-office
conferences with Rocky Thompson re: disaslutien
of iviewit LLC, acknowledgment agreement to
employment agreement for stock splits,

Investech share exchange, minority shareholder
exchange option.
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01/14/00 G COLEMAN 3.25 Telephone conference with Martha re: private
offering memorandum. Telephone conferance with
E. Lewin re: audited financial statemsnts.
Inter-office cenference with R. Thompson re:
private offering memorandum and information to
be included. Preparation of revisions to
intellectual property risk factors.
Inter-office conference with C. Wheeler re:
potential intellectual property infringement.
Multiple inter-office conferences with M.
Robbins re: due diligence, private placement
and infringement issues. Preparation of chart
for corporate restructure. Multiple
inter-office conferences re: business plan.

01/17/00 M ROBEBIMNS 6.50 Inter-office conferences with Gayle Coleman re:
business plan. Inter-office conferences with
Jill Eammas re: forwarding additional due
diligence documents Lo Rodnsy Bell, revisions
ta list of due diligence documente and
circulation of memo to corporate department and
iviewit re: due diligence documents Eorwarded
to Rodney 3ell. Review and revise due
diligence docunents list. Review iviewit LLC
Bgresment re: disselution. Inter-office
conferences with Gayle Coleman re: financiale
for offering memorandum. Telephone conferences
with Spencer Romoff re: tax matters relative to
share exchange option agreement. Review and
preparation of comments to business plan.
Eevriew and revise organizational lists.

01/17/00 G COLEMAN 7.75 Inter-office conference with R. Thompson re:
financial disclosure issues. InLer-office
conference with RE. Thompson re: risk factors
related to intellectual property.
Multiple-inter-office conferences with M.
Robbins re: corporate structure and business
plan modifications. Conference with E. Lewin
re: financial information. Telephone
conference with K. Rubinstein re: possible
infringement. Review and comment on proposed
form of Business Plan. Study and revise form
of warrant certificate for Emerald Partners.

01/18/00 M ROBRINS .25 Telephone conference with Q. Coleman re:
business plan.

01/16/00 G COLEMAM 5.00 Preparation of revisions to form of Warrant for
Emerald Fartners. Inter-cffice conference with
A. Levy re: same. Preparation of revisions ko
risk factors relating to intellectual property
and to private offering memorandum.
Preparaticn of revisions to businesa plan.
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02/01/00 C WHEELER 1.00 Conference w/B.Utley; conference w/M.Robbins;

conference w/R.Thompson; arrange for fellow up
re business plan

02/01/00 M ROBBINS 8.00 Inter-office conferences with A. Levy re:
furniture dosumentation. Preparation of binder
for Cris Branden. Inter-office conferences
with Ji11 Zammas Te: igswance of stock
certificates to Investech and iviewit Holdings.
Meeting with Buchsbaum re: capitalizarion.
Multiple telephons conferences with George
Villasama re: due diligence. Inter-office
conferences with Jill Zarmas re: capitalization
charts. Inter-office conferences with Rocky
Thompson re: replacement stock certificates.
Inter-office conferences with Jill Zammas re:
form letter to stockholders regarding name
change. Multiple telephone conferences with
Erika Lewin re: balance sheets and accruwal of
compensation. Telephone conference with Chris
Wheeler re: insert to business plan. Draft and
preparation of insert to business plan re:
corporate structure. Legal research re: notice
of written action and inter-office conference
with Rocky Thompscon re: same. Inter-office
confareancses with Racky Thompaon re:
corresponding issuance of shares to subsidiary.
Preparation of correspondence to Cris Branden.
Telephone call to Spencer Romaff re: taw iasues
for corresponding issuances. Calculation of
shares for Alpine transaction. Inter-office
conferences with Rocky Thompson re: Alpine
share issuance and term shesat.

02/01/00 G COLEMAN 3.25 Modify business plan insert. Inter-office
conference re: furniture documentation.
Freparation of Intercompany assignment of ID.
Inter-office sonference re: accredited investor
isgues. Calculations re: Alpine. Telephone
conferences with E. Lewin re: balance sheer
information. Inter-cffice conferences re:
stockholder and share issuances.

o6/64/00 I LEVIN .50 Review plan.

08/17/00 C WHEELER L.00 Conf with Mr. Utley asz ko financing; review of

business plan materials; conf as to Soros group

08 /05/00 C WHEELER .50 Conf with Mr. Utley; review of Wachovwia letter

12/01/00 ¢ WHEELER .50 Conf with Mr. Hersh; arrange transmittal of

business plan to prospectiwve investors

01/15/01 G COLEMAM 75 Review business plan.

with M. Robbins.
R. Thompson.

Inter-office conferences
Inter-office conferense with
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As malfeasances started to unfold regarding Utley and his background and his
misstatements in the plan, Utley unilaterally began to change the Wachovia plan in
meetings to a distance learning sexual harassment presentation and at a meeting attended
by Mr. Deering at Cox Communications, Mr. Deering became visibly upset with Mr.
Utley for changing the Company from a technology company and asked until matters
were further resolved that Iviewit distribute no more Wachovia plans. This led to the end
of the Wachovia business arrangement putting Iviewit in even more peril caused by
Utley/Wheeler. As the allegations regarding the malfeasances began surfacing and then
began to get validated Wachovia pulled out of their relationship with the Company,
especially when they found that statements regarding Mr. Utley’s past were
misrepresented to them as well patents malfeasances.

We submit the following confirmation evidence to refute Mr. Wheeler’s testimony that
he did not think the plan, he billed for, co-authored, disseminated, had ever been
distributed:

And we submit as evidence the following business plan completed by a consultant for
Iviewit, you can see that it has been sent to Christopher Wheeler and has his review
comments added prior to dissemination.

From: Eliot 1. Bernstein [mailto:viewmaster@iviewit.com]

Sent: Tuesday, February 01, 2000 8:11 PM

To: James F Armstrong (E-mail); Simon L. Bernstein (E-mail); Donald G. Kane 11
(E-mail}; Jeffrey Friedstein (E-mail); Maurice Buchsbaum (E-mail)

Subject: FW: Business Plan with Chris Wheeler's Info and Corporate
Structure

DRAFT

From: Kathy Yeunq [mailto:kathyyeung@sroconsultants.com
Sent: Tuesday, February 01, 2000 6:31 PM

To: alpsi@netine. net
Subject: Business Plan with Chris Wheeler's Info and Corporate Structure

<<|yiewit Business Plan Version 1.9.doc=>

And the distribution list clearly shows this plan sent to Kenneth Rubenstein and Christopher
Wheeler.
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----- QOriginal Message-----
From: EIE [mailto:alps@netline.net]
Sent: Saturday, February 05, 2000 8:58 AM
To: Alan J. Epstein (E-mail); Christopher C, Wheeler (E-mail); Donald G.
Kane II (E-mail}; Gerald R. Lewin {E-mail); lIantoni (E-mail); James F. Armstrong
(E-mail}; Jeffrey Friedstein (E-mail); Jeffrey Friedstein (E-mail 3); Kenneth
Rubenstein (E-mail); Leo Abbe (E-mail); Maurice Buchsbaum {E-mail};
Mitchell Welsch (E-mail); Raymond A. Joao (E-mail); Simon L. Bernstein (E-mail}
Subject: iviewit business plan final draft

This is the final draft of the new business plan that will be ready Monday
afternoon. We are waiting for an audit on the financial section from our
accountants and then we can begin disseminating to prospective
investors. Please send any comments or changes ASAP.

Thanks - Eliot

And from that business plan we provided the following evidence to support the claim that
Rubenstein was an approved Advisor by Wheeler and these plans were also sent to Mr.
Rubenstein for his approval. This plan as the front page illustrates was managed and
distributed by Mr. Brian G. Utley, Mr. Wheeler’s best friend.
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i@\’riewgitmm

A Leader in New Visual Technologies for Tomorrow’s
Markets

Business Plan

Contact Information:

_> Brian G. Utlev, Prezsident & OO0
viewlLeom

One Boca Place

2355 Glades Road, Suie 337w

Boca Rawon, Florida 33431

361 -909-88049 gxt. 304

brizna ivie wiLcom
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Attachment B - iviewit.com’s Advisory Board, Legal Counsel and
Consultants

Advisory Board

* Don G Kane - Don Kane is President of G, a privately held holding company that
controls 4 business-lo-business Inlernel companies. Prior o joining G, Don was a
Managing Director in the Investment Banking Division of Goldman Sachs & Co,
During his fourteen- vear career 2l Goldman Sachs. Don created the firm's Midwest
Financial Institutions practice and founded a Global Financial Institutions
Technology Group. Don is a Board member and Vice Chairman of Sagence Syskems,
Inc., a GIM company and is 2 member of the Board of Versifi, Inc. and Erogo
Systems. Don is an advisor (o Signcast, Ine.. Gryphon Holdings and Capita
Technologies. He is a member of the Kelloge Graduate School of Managemenl
Addvisory Board at Northwestern University and is a member of the Board of the
Metropolitan YMCA of Chicago.

*  Alan Epstein — Alan Epsiein is a shaweholder of the entertainment law Gnon Armstron g
Hirsch Jackoway Tyerman & Wertheimer, P.C., which is based in Los Angeles. Alan’s
law practice consists of advising Inlernet companies on various issues pertzining o the
entertainment industry, including the creation, licensing and acquisition of content, the
introduction and negoliation of strate gic partner relztionships, and various other matters
wlating to the conversenee of technology and contenl. Alan also advises his Ginom's
numerous celebrity dients on the exploitation and protection of their name and likeness
rights and content on the Inernet, as well as merchandising, endorsement and
sponsorship deals. Prior o entering the UCTLA School of Law, Alan was a certified
public accountant at Deloite Haskins & Sells in Dallas, Texas.

* Chris C. Wheeler - Chris Wheeler, a member of Proskauer Rose LLP's Corporate
Department and & partner in the Florida ofTice, has a versatile transactional practice.
Chris has had extensive experience in eal estale and corporate law, institulional
lending and workouts, administrative law and industrizl revenue bond financing,
Morzover, he serves as a sirale aist and counselor o many clients in handling their
otherlegal and business matters. Chris is well-versed in peneral corporale law as
well as mergers and acquisitions and securities matters. He has guided companies
from startup through initial private placements to public offerings. A graduate of
Hamilton College and Cornell Law School, Chris was a member of the managing
Board of Editor of the Cornell Law Review.

Confidential Page 282 of 722 4/30/2003



Lorraine Christine Hoffman, Esq.
Assistant Staff Counsel
The Florida Bar

File No. 2003-51, 109(15C)

Hamilton Collegggfnd Cornell Law School, Chris was a member of the managing
Board of Edi T the Cornell Law Review.

* Kenneth Rubenstein - Ken is a partner at Proskaver Rose LLP law firm and is the
patent attorney For iviewit.com He is a wgistered patent attorney before the 1.5,
Patent & Trademark Office. Ken counsels his clients with wspect to the validity and
infringe ment of commpetitors’ patents, & well s prosecutes patent applications. For
the past several years Ken has worked on the formation of a patent pool, for MPEG-2
technology, invalving large consumer electronics and entertainme nt companies. Ken
is also a former member of the legal siaff st Bell Laboratories. Ken received his law
degree, cum laude, from New York Law School. and his Ph.D. in physics from the
Massachusetts Institute of Technology wher he 2lso gradusted with a B.S. Degree.

After Mr. Wheeler added his comments to this plan he received the following letter from
Alan Epstein of Armstrong Hirsh Jackoway and Wertheimer where the plan was
disseminated to their clients which consisted of many of the top studios, including but not
limited to WB, Fox, Vivendi, and Disney, all of whom the Company had been working
on a digital download of their entire video library’s using the scaling techniques and other
inventions by Bernstein, Rosario, Friedstein and Shirajee. This letter was also sent to
Donald Kane and Jeffrey Friedstein, along with the business plan, members of Goldman
Sachs.

Confidential Page 283 of 722 4/30/2003



Lorraine Christine Hoffman, Esq.
Assistant Staff Counsel

The Florida Bar

File No. 2003-51, 109(15C)

Eliot . Bernstein

Subject: FW : Iviewit Private Offering

riginal Message---——-

Epstein, Alan [mailtco:AFpsteinfAHJITIW.com] >

Sent: Tuesday, January 04, 2000 4:15 PM

To: 'Don Kane'!

Cc: 'Bernstein, Eliot (Bellsocuth)'; 'Bernstein, Eliot (netline)';
'Bernstein, Simon'; 'Utley, Brian'; 'Wheeler, Chris'; 'Lewin, Gerry';
Friedstein, Jeff; 'Friedstein, Jeff (MSN)'

Subject: Iviewit Private Offering

Don:

We had a two day brainstorming session in LA with several censultants, with
the purpose of develeoping a more professicnal and comprehensive business
rlan. The consultants absolutely loved the technolegy. ©Cne guy thinks that
the videc and imaging technology are worth cver £500M today alone. We had

to do a lot of talking to get them down to a $100M valuation. My guess is
that this company is worth a lot (as in billions) or wery little. Market
acceptance of technology, the strength of the patents and execution of the
business plan are some of the key wvariables.

I'm concerned that raising funds at a $25M wvaluation today will make it
difficult to go ocut at a much higher wvaluation in the next few weeks, which
was the plan. (We decided that 1e company needed $10M to launch as a
licensing [not content] company.) I suggested that we hold off on the
interim round, or try tTo reprice it with a flexible pricing Zormula.
Everyone seems to be saying that we don't have the luxury of cholice zight
now. But I think we'll pay a price (how much I don't know) when we're
trying to convince the next round of investors to buy in at a much higher
price.

Your skepticism as to the $100M price may be well founded. I know that it's
going to be difficult to get the price up that high, unless we're able to
rut together a kick ass package and create some competitive bidding
pressure. But the $Z5M interim round certainly won't help.

I like your idea of selling commeon stock in the next round at the $25M
valuation. We can then argue that the higher wvaluation (or at least a
portion of it) for the following round is justified due to the preferred or
senior nature of the position. By copy of this email, I'm asking Chris,
Brian and Gerry to censider this as a possibility. This means that the next
reund of investors would be buying common stock, without any liquidatien or
dividend preferences, in the same manner as the founders. (Crdinarily, the
investors would want some type of preferred stock.)

ot

Hope you had a great new year!
Regards,

Alan J. Epstein
aepsteinfahitw.com

tel. 310/553-0305
fax. 310/553-5036

HE R H AR A AN AR R AR I N H AR A AN F R R A R AR R A T h AN H Ak b N H

The information contained in this email is confidential. It is intended
solely for the addressee. Access to this email by anyone else is

1

Now with this knowledge the next major machination of the business plan was with
Wachovia securities for a $12-25M raise and Mr. Wheeler was again an author, billed
for, and disseminator of such plan that contained both him and Mr. Rubenstein as key
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advisors. In this plan it is apparent that they both are fully cognizant of all the
applications the technologies are applied for and we will submit a fully copy of the
Wachovia plan as Exhibit C.

As you will see below the plan in January 2001 had been distributed by Wachovia alone
to 20 potential investment firms.

From: Eliot 1. Bernstein [mailto:eliot@iviewit.com]

Sent: Monday, January 08, 2001 12:53 PM

To: 'John Deering'; Eliot I. Bernstein; Brian G. Utley; Maurice R.
Buchshaum; Joe Lee

Cc: Jeffrey Friedstein (E-mail); Jeffrey Friedstein (E-mail 2)
Subject: RE: iviewit PPM Distribution Update

Importance: High

John, you most certainly may pursue. My connections are at Goldman in
Chicago, Sheldon and Jeff Friedstein. [ do not know the Pequot people, Maurice
does. You are welcome to call Jeff at 800.233.9622. Thanks!

Eliot

-----Original Message-----

From: John Deering [mailto:John.Deering@WachoviaSecurities com]
Sent: Monday, January 08, 2001 8:28 AM

To: "Eliot . Bernstein'; Brian G. Utley: Maurice R. Buchsbaum: Joe Lee:
John Deering

Subject: RE: iviewit PPM Distribution Update

Eliot, thanks for the note on Jim Orlando. Two names I've put on hold are
Goldman and Pequot b/c I assumed they have already reviewed the opportunity
via your connections. Should I pursue these two firms? John
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-----Original Message-----

From: Eliot 1. Bernstein [mailto:eliot@iviewit.com

Sent: Friday. January 05, 2001 7:01 PM

To: Brian G. Utley; Maurice R. Buchsbaum: Joe S. Lee (E-mail); John D.
Deering (E-mail)
Subject: FW: iviewit PPM Distribution Update

David Colter of Warner Brothers knows Jim Orlando ot of San Jose at Battery
Ventres and told Jim to review iviewit's site. Hope this helps.

-----Original Message-----

From: Joe Lee [ mailto:Joe.Lee@\WachoviaSecurities.com
<mailto;Joe.Lee@WachoviaSecurities.com= |

Sent: Friday. January 05, 2001 4:47 PM

To: 'Brian Utley"; 'Maurice Buchsbaum'

Ce: 'Eliot Bernstein'; ray(@iviewit.com'; 'hpowelli@cb-ventures.com';
John Deering

Subject: iviewit PPM Distribution Update

Gentlemen,

Attached you will find a summary of the PPM distribution. We have contacted

20 investors: 16 have PPMs and 4 have passed.

We will make another round of calls to those with the books beginning
Tuesday since Mondays tend to be partner meetings.

Regards.
Joe

<<PPM Distribution Management to Company 01-05-01.x1s>>

Joe Lee

Investment Banking

Wachovia Securities, Inc.

(P) 404-240-5023

(F) 404-240-5121
joe.leef@wachoviasecurities.com
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Finally, Mr. Deering attending at a meeting with COX whereby Mr. Utley speaks of a
merger with a Distance Learning Company and the Company doing sexual harassment
modules for fees, all unbeknownst to Mr. Deering who arranged the meeting that the
Company had been transformed with no prior knowledge, submits the following letter.
No further Wachovia Business plans were disseminated from this point forward. An
investigation into the transfer of assets to a distance learning company is still pending
investigation of the remaining Proskauer Rose documents. It appears that part of the
Proskauer Rose bill is for an authorized merger of which Proskauer prepared documents
for, with no consent from the Board or investors.

We submit:

Pagelofl

Brian G. Utley I
From: jddeering [jddeering @ email.msn.com] '
Sent:  Monday, April 02, 2001 11:04 PM

To: brian@iviewit.com; eliot@ iviewit.com; maurica @ iviewit.com

Subject: status

Dear Brian, Eliot, and Maurice; The email we deliverad today reflected a shrinking list of potential financial
investors. While there are still several strong names bsing pursued we're obviously at a stage warranting
more thoughts on strategy.. While I'm curious where Warner stands, | think it makes sense 1o think more along
the lines of pure strategic names. If so, I think there needs t ore straightforwar the
company needs to choose a path - s this more of a patent play or building of a business? If it's the patent

story, we talk about the locked up markets and we minimize the e-leaming focus. If it's the building of a
business, then the e learmning piece becomes moare critical. Look forward to your thoughts. John

Confidential Page 287 of 722 4/30/2003



Lorraine Christine Hoffman, Esq.
Assistant Staff Counsel

The Florida Bar

File No. 2003-51, 109(15C)

XI. Mr. Rubenstein and Mr. Joao misrepresented by Mr. Wheeler as
Proskauer partners and correspondences showing that the Company was
in belief that they were initially at Proskauer Rose. It was not until March of
1999 supposedly that a retainer was taken with Meltzer Lippe Goldstein and
Schlissel, three or months after Joao and Rubenstein began reviewing the
patent processes for Iviewit. According to Mr. Joao MLGS no longer has
any files as the originals they claim were sent to Foley and Lardner, who no
longer has any files as they sent their originals to BSTZ.

Raymond Joao was initially represented as Ken Rubenstein’s underling at Proskauer
Rose who would be filing the patents for Ken as Ken was a litigator and his role would be
in pursuing litigation against infringers and overseeing the lviewit portfolio. It is
interesting to note that Ken Rubenstein and Raymond Joao both were prior at the firm
MLGS at the time of the Iviewit processes being invented and after such inventions were
discovered Mr. Rubenstein is transferred. It was not until we questioned Mr. Al Gortz
and Christopher Wheeler as to Mr. Rubenstein not being listed on the website nor in the
phone directory at Proskauer Rose at the end of January of 1999 months after meeting
Mr. Bernstein and learning of his inventions, that Mr. Wheeler claimed they were in
transition from MLGS to Proskauer Rose and that we would need to take a retainer with
MLGS and pay for their work until Raymond would officially transfer over to PR. This
transfer never occurred and Iviewit was stuck retaining two firms PR and MLGS to the
dismay of the Board and investors. This was after retaining PR and giving them stock
and agreeing that their bill would mainly be paid by future royalties from the patent pools
overseen by Rubenstein and PR clients. It is apparent in the Proskauer billings that
several months pass before Raymond Joao is mentioned and almost five months before a
retainer agreement is signed with Meltzer Lippe Goldstein and Schlissel.

We cite the following evidence that Mr. Rubenstein was not locatable at the firm as late
as 1/28/99 and not listed on the corporate website, contrary to deposition testimony,
although he was unclear on exactly when he started, it appears in Wheeler response to the
Florida Bar that they are now claiming he was with the firm since 6/98. As of 1/28/99 his
lookup at Martindale was at either of two firms below and NOT at PR. You will note
that his email address is also listed as MLG and not Proskauer Rose. Almost 6 months
after his transfer as now claimed in Mr. Wheeler’s response to the Florida Bar. It is
interesting to note that in Mr. Rubenstein’s deposition he is unclear of his transfer dates
to Proskauer.
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From: Eliot Bernstein [mailto:alps@netline.net]
Sent: Thursday, January 28, 1999 8:42 PM
To: 'agortz@proskauer.com'

Subject: Ken Rubenstein

Al,
| was unable to locate a contact at your firms website for Ken.
| did find the following contacts, is he either one or both listed.

KENNETH RUBENSTEIN

MELTZER LIPPE GOLDSTEIN WOLF & SCHLISSEL PC 4
190 Willis Ave

Mineola, New York 11501-2639

Phone: (516) 747-0300

Fax: (516) 747-0653

krubenstein(@mlg.com

Position: Member

New York Law School, New York, NY

Patent, Trademark & Copyright Law
or

KENNETH A. RUBENSTEIN

BAER MARKS & UPHAM LLP

805 Third Ave

New York, New York 10022-7513

Phone: (516) 741-5553

Fax: (212) 702-5941

Admitted: New York, 1983 New Jersey, 1983

Education: New York Law School, New York, NY

Areas Of Practice: Patent, Copyright and Trademark Law Trade Secret
Born: 1954
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It is interesting to note that in his deposition Mr. Rubenstein fails to mention his
employment at the firm of Baer Marks & Upham LLP in his deposition?

Further confirmations that Mr. Rubenstein was receiving patent process information with
Mr. Joao and that the Companies position was that these were reviews by Proskauer Rose
attorneys is evidenced in the next correspondence. The Company feels that this next
piece of evidence although it helps the case against the attorney’s is not a true copy of
this correspondence and asks the Florida bar to investigate all parties for their true and
accurate copies of this document to verify it’s validity. As can already been seen in Mr.
Rubenstein’s deposition, he cannot recall if he maintains emails or the Company does.
Mr. Joao likewise has destroyed much of his record as is exhibited in the 7/31/00
transcript Exhibit E.
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B————— Original Message—---—---—

>From: EL t Bernstein t 1 net

»S5ent: Tuesday, February 23, 99

> : Kenneth Rubenstein (E-mail); Christopher C. Wheeler
mail)

»Subject ~all when wyou receive this

>Per our discussion, I have attached the following file =
process.doc.

>

>Eliot

> << File: ATTO00Z7.html >> << File: PROCESS.doc

A%
W

from the patent attorney at Proskauer

ovelr

for provic
Wide Web.

why we could not get an

World

appears
ti short ti

of the

n out

“;“pe:d;ﬁ”

yvou when

pm today, but I

Ray Joao 51e-747-0300 =240

messade

>561.417.8980
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This letter will also serve to illustrate that Mr. Wheeler and Mr. Rubenstein were aware
of video processes far earlier than Mr. Wheeler’s claim in his deposition that he was
unaware of such video inventions until 6/99, another perjured statement in his deposition
was that he did not know of the video until after the 5/99 Real3D meeting. Also of note
is that Eliot Bernstein comments to his father that this is from the patent attorneys at
Proskauer Rose, not MLGS. In Mr. Joao’s response to the NY Bar we find that Joao
claims we knew him in 2/99 at MLGS and MLGS has lost their retainer agreement with
the Company. Mr. Joao in his statements goes so far as to allege that lviewit is infringing
on his patents, of which he now has 50+ many of them after and during his engagement
with lviewit. His claim to the New York bar that we are infringing on his patents is
almost criminal. In fact, how could he even take Iviewit as an account with a COI as
major as this, and how could Mr. Rubenstein have referred us to someone who would
have had competing patents, let alone as patent counsel.

We submit evidence that as Joao was working with Iviewit his own personal patent
portfolio was blooming into areas that conflict with lviewit.

Confidential Page 292 of 722 4/30/2003



Lorraine Christine Hoffman, Esq.
Assistant Staff Counsel

The Florida Bar

File No. 2003-51, 109(15C)

----- Original Message-----

From: Eliot I Bernstein [mailto:iviewit@direcway.com]
Sent: Sunday, February 02, 2003 8:12 AM

Subject: F\W:

Importance: High

Sensitivity: Confidential

This is really sick stuff re our patent attorney Raymond Joao . In 5/99 while representing
IVIEWIT Joac says his next patent is in digital cameras!!!  Also shows 6 guys from Meltzer jump
to Proskauer, right as PR views my products.

THIS DOES SAY THAT JOAO HAS A PATENT FOR DIGITAL CAMERAS AND REMOTE

LI LAW / A Varied Background Is His Trademark / Engineering, patent experience helps
specialist in copyright law
Date: 05-03-1999; Publication: Newsday:; Author: Manny Topal

LAW / A Varied Background Is His Trademark / Engineering, patent experience helps
specialist in copyright law

Manny Topal

RAYMOND A. Joao is a man for all seascns. He is an engineer, and an inventor who has
been awarded nine patents and has ancther 20 pending. He has worked on designs of
_> electronic warfare and strategic defense systems and software. He also has an MBA.
Putting it all together, he is now a lawyer and heads the Intellectual Property Rights /
Technology group at the Mineola-based law firm of Meltzer, Lippe. Coming from law firms
_> in Yonkers and Manhattan, Joao, 38, joined the Mineola firm in February. His emerging
area of law covers trademarks, copyrights and patents - and he expects Long Island's
growing technelogy sector will be deeply involved with intellectual property law because of
its reliance on the Internet. The growth of the Internet and the information age, he said, has
had a dramatic impact on the law practiced on Long Island. "There's a lot of technology
here," Joao said, "but where it used to be predominantly defense related, now most of that
technical talent has had to be converted to commercial. " You see that in the Internet, and
you see it with the advent of all these Internet and software companies springing up all over
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the Island . . . Everything on the Internet is computer driven. Methods of doing busines are
starting to be patentable. That's all because of the infermation age.” He added, "Now you
are going to see more lobbying efforts on behalf of the Internet companies and software
companies, whereas before, you saw most of the lobbying for insurance companies, banks,
fobacco, NRA. "You're going to see lobbying for copyright owners, for patent owners, for
software companies and international companies . . . cnce people realize what they have to
do to protect themselves, to protect their intellectual preperty and to enforce these rights,
Long lsland is going to be an even better place to live and work." All of that will create more
demand for attorneys who specialize in intellectual property law. Joao also sees a need for
people like himself - with scieniific and technical backgroeunds. Cne of his pending patents
is a system of manitoring vehicles over the Internet, using the Global Positioning System,
and ancther is for digital camera technolegy. He just received a patent for a financial
fransaction notification system and a method of managing employee benefits online. Siill,
he's drawn to the law. Intellectual property law is changing and evolving rapidly because of
the growing use of the Web and Internet. Laws are being tested in several areas that had
gone unnoticed before, such as the use of domain names for Web sites. As an example,
Joao said, somebody claimed the domain name McDenald's. That persen was the first to
use the domain name, but the effort didn't work. McDenald's, the fast-food giant, earned the
right to use its name on the Weh, because domain names are considered the same as
frademarks. "l always wanted to be alawyer," Joao said, "and | always loved technology,
so | ended up getting degrees in engineering. Then | started getting my own patents and |
grew more interested in the business aspect of things, so | went out and got an MBA in
business finance." While working as an engineer at Sperry in Lake Success, Joao earned a
law degree from St. John's University, and the marriage was made. "It seemed natural,
combining patent law, intellectual property law and engineering,” he said.

And shortly thereafter he grows his patents again from 20 to 50:
DOING BUSINESS WITH: LAW FIRMS / From Elderly To Internet Law's New Domains
By Manny Topol. STAFFWRITER
"It's an industry that people are trying to get in," he said. "If you have a computer, you can
do it. This area is explosive." Joao is also an elecirical engineer and an inventor who has

been awarded about 10 patents and has about another 40 to 50 patent-pending inventicns.
He also has an MBA from City University.

We submit Mr. Joao’s response as Exhibit D

Further Mr. Wheeler is confirming that he has sent Mr. Rubenstein patent materials and
that Mr. Rubenstein is in receipt:
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g R B
_____ Urigina egssage————-—

From: Christopher Wheeler [mallto:Cliheelerliproskaner.com]
Sent: Wednesday, February 24, 138389 4:47 PM

T alps@netline.net

Subject: Jenex deal for iviewlt -Reply

* & al Priori Y * &

I sent Irwin a copy of the agreement by fax. I received

your E-mail—we have confirmed that Ken received it as well-
-we will be back in touch with wyou concerning the patent--
any response to my copyright letter?

Also, please make sure you return the corporate material

after you have signed 1it.

Further we submit that Rubenstein was being summoned to meetings to discuss problems
that were being questioned regarding Raymond Joao’s patent filings

----- Original Appointment-----

From: eib [mailto:alps@netline.net]
Sent: Wednesday, June 02, 1999 2:44 PM
To: i -mail);

Rubenstein, Kenneth (E-mail); Proskauer Rose LLP Healy, Kevin J. (
E-mail); Joao, Raymond A. Meltzer, Lippe, Goldstein, Wolf & Schlissel, P.C. (E-mail); iviewit.c

(E-mail)

Subject: Ray Joao to come to Florida to discuss iviewit issues

When: Thursday, June 10, 1999 12:00 AM to Tuesday, June 15, 1999 12:00 AM (GMT-
05:00) Eastern Time (US & Canada).

Where: Phone

Another correspondence whereby Rubenstein was to opine on the strength of the patents
that where being claimed to be filed
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----- Original Appointment-----

From: EIB [mailto:alpsl@bellsouth.net]
Sent: Thursday, May 27, 1999 3:19 PM
To: Bernstein, Simon L. (E-mail); Joao, Raymond A. Meltzer, Lippe, Goldstein, Wolf

& Schlissel, P.C. (E-mail); Proskauer Rose LLP Wheeler, Christopher C. (E-

mail); Proskauer Rose LLP Healy, Kevin 1. (E-mail); Proskauer Rose LLP
Rubenstein, Ke -mai

Subject: Ray Joao - MEETING FOR PATENT STRENGTH

When: Wednesday, June 02, 1999 2:00 PM-4:00 PM (GMT-05:00) Eastern Time (US &
Canada).

Where: Proskauer Rose for Teleconference

Chris & Kevin is this time OK for you?

And another meeting where Rubenstein is requested to speak with Hassan Miah

From: iviewit [mailto:alps@netline.net]
Sent: Monday, June 07, 1999 10:52 PM
To: iviewit; iviewit.com (E-mail); Joao, Raymond A. Meltzer, Lippe, Goldstein, Wolf &

Schlissel, P.C. (E-mail); Proskauer Rose LLP Wheeler, Christopher C. (E-
mail); Proskauer Rose LLP Rubenstein, Kenneth (E-mail); Proskauer
Rose LLP Healy, Kevin J. (E-mail); oup, Inc. Friedstein,
Jefferey (E-mail); The Goldman Sachs Group, Inc. Friedstein, Jefferey (E-mail
3); The Goldman Sachs Group, Inc. Kane, Donald G. (E-mail); Xing Technology
Corporation Miah, Hassan (E-mail); Rosman, Richard D. (E-mail

Subject: Hassan and technician out to review iviewit patent information

When: Friday, June 11, 1999 12:00 AM to Saturday, June 12, 1999 12:00 AM (GMT-
05:00) Eastern Time (US & Canada).

Where: Florida - Proskauer

Spoke with Hassan he will call back with exact travel times -
Friday is day to discuss patent and related issues.

Although this next message appears in the corporate record the Company maintains that
Mr. Rubenstein never sent this mail and it was disingenuously inserted into the record
and based on his deposition statements that he is not sure if he has records we
respectfully ask that the Florida Bar ask for procurement of the original email sent by Mr.
Rubenstein, which under deposition he states he is unsure of if he keeps records for
emails. By the by, it makes one question why he was planning on attending this meeting
at all if he had nothing to do with the patents.and Hassan Miah who he says in deposition
he never heard the name?
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————— Original Message—--—-—-—-
From: Kenneth Rubenstein [mailto:KRubensteinfproskauer.com]

FM

Sent: Tuesday, June 01, 15%% 2:58
To: simonfadelphia.net; rjcacimlg.com;
CWheelerliiproskauer.com; HEHea ylipros<auer.com

Fay Joaco — MEETING FOE PATENT STREENGETH -

alps@netline.net;

Subject: Updated:

REeply

I am sorry but I am not available on Wed. or Thurs.

It is also interesting to note that this email that is questionable
shows that Mr. Rubenstein is emailing Board members, has their
addresses and Eliot Bernstein is the alps email address listed whom in
deposition he claims he does not know.

We will now submit evidence regarding Mr. Wheeler in relation to his deposition
statements and evidence contrary to such deposition testimony.

From Mr. Wheeler’s deposition:

20 0. And do you remember who that patent

21 [loounsel was?

22 R. It was & centleman named Ray Joao at a
23 |[fimm, Meltzer, et cetera.

24 Q. Meltzer Lippy?

25 K. T believe so.
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1 2.

24

Rt the time chat matter was referred out,

2 was there ancther individual whe worked on che patent

3 matter as well as Meltzer Lippy, if you're aware of

4 that person? Anyone other than Ray Joaa?

5 A

Fo, I = by the time I was in ehe process,

& the only one I knew of was Ray Joao,

7 Q.  How about Ken Rubenstein? ‘_
B A I don't believe Ken --

] ME. TRIGS: Object to form, What's iy
13 question about Men Rubenstein?
11 Q. Was e imvolved in the patent procsss or
1z any of the procesdings or pervices provided with

13 regard to the pabents? Freudian S"D
14 MR. TRIEGES: Ohject ta the form.

15 A W2, He - he was =- Firse of all, I don't
16 believe he worked -- I belicve he werked st Proshaoes
17 at the time and not at Meltzer - Meltzer Lippy. Is

LE that the name of the Firm? And secondly, he - hie

1% imvalvement was only ta -- He - he - he cheiously 1a
20 a - o2 of our patent fentacks and hig - his --

21 Q. Merw, when you mean he, o0 mean Fen

2z Fubanatein?

Z3 A, ¥Fen Rutenstein,

24 ME. TRIGES: Lat him anewer the questleos.
a5 ¥ou can agk any clarifying questions after he's
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25

cone. And Chris, if you can answer the question
he's asicing yeu.
A Dhary. 5o the answer is no, Fubenstein

didn't do amy patent work on it

Q. Mow, wWith regard to the services prowided
to the iviewit entities, you stated previoualy there
i no written retainer agreement for the first part of
the relatiemehip, is that correce?

A Correct.

Q- And yee: said chat went on wntil about
midyear you thought? Midwear 1999. Is that carrect?

L That's ocorvest,

Q. S& from Jamuary through appreocimately July
there was ne written retainer agreement?

B, Mo written sgresment.

Q. Oy, What was the gral agresment, to the
best of your recallection?

B, The oral agreerent was we - they would
come in and request services, we would provide the
services, and they would pay fer them ab ssr normal

howirly rates,

We now submit a letter penned by Mr. Wheeler in 1/99 regarding Proskauer Rose
securing patents and nothing to do with any outside firms.
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Christepher &. Wheeler

Member of the Firm

Direct Dial 561.995.4702
owheeler@proskauer.com

January 8, 1999

Eliot I Bernstein

500 SE Mizner Boulevard
Suite 102

Boca Raton, FLL 33432-6080

Re: Iviewit Legal Work

Dear Elliott:

[ apologize for the delay in getting back to you. Our year end was quite hectic, but we are now
focusing on your project and we are prepared to devote our full resources to it. We have
reviewed vour proposed business plan and offering with great interest. In helping you move this
matter ahead, we would propose the following:

1. Formation of Corporation

We recommend that we immediately form a Florida corporation on your behalf. We
would propose that the corporation be named Iviewit Corp. or Iviewit Corporation. We
would also propose that the Florida corporation have 5 million authorized shares of
common stock and one class of preferred stock. The common stock would be a 1¢ par
value. The corporation would be formed immediately (we anticipate this could be
completed within one or two days) and would be a C Corporation. The fees and costs
associated with the formation would approximate between 51,000 and 51,500;

I3

We would recommend that sharcholders” agreements and perhaps employment contracts
be prepared at this time. The sharcholders’ agreement is necessary because individuals
other than vourselves will be involved as shareholders. The employment agreements,
while not absolutely necessary, would help conceptualize your present relationship with
the firm and would allow you to define your benefits now prior to the involvement of

0894/99999-500 BRLIB1/215352 v1 01/08/99 11:32 AM (2743)
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Eliot 1. Bihersieiestors. We anticipate that the preparation of these sharcholders™ and

JanuaryeFnpHSnent agreements would cost approximately 52,000 to $3.000 depending upon

Page 2 their complexity. We would recommend commencing this work immediately and would
anticipate that it could be completed within the next three weeks;

Protection of Intellectual Property Rights

%)

We strongly recommend trademark and copyright protection of the Iviewit name under
Federal law. This protection should be commenced immediately. In addition., if

— possible. strong consideration should be given to some patent or proprietary protection of
the assemblage of software and the methodology used in connection with the production
of Iviewit’s services. We are presently discussing this protection with our New York
intellectual property attorneys and verifying the appropriate fees and costs of each. We
would propose to commence the trademark and copyright work immediately, and we
would anticipate that the trademark/copyright matter would take approximately a month.

P The patent work should also be commenced now and may take considerably longer;

4, Olferinge Circular

In connection with yvour fund-raising efforts, we would propose to use your present
business plan and offering as a base and revise it to provide the appropriate disclaimers
and disclosures. In the event you raise capital from a limited number of accredited
investors, we would anticipate that the cost of the revision of the offering memorandum
would approximate $5,000 - $10,000. In the event that you begin to sell to non-
accredited investors, we would need to expand the documents significantly. The cost
could approximate $15,000 to $25,000. We are prepared to commence this work
immediately and anticipate that it could be completed within the next few weeks:

b

Additional Corporate Work

From time to time, there will be additional corporate work most probably involving
investment banks, underwriters, contracts, general corporate matters and securities
matters. We will be available to handle this work on a daily basis. It is difficult to
estimate what this would approximate dollar-wise since it will depend on what matters
arise.

. Statfing

We are prepared to dedicate whatever portion of our professionals” time is necessary to
handle vour matters successfully. We are prepared to offer yvou continuing corporate,
intellectual property and other support as you may require in the years ahead. Your
business is important to us and we will fully commit whatever resources are necessary to
do the work quickly and to build what we hope will be a long-term relationship.

7. Fees

Generally, we will bill vou monthly based on our hourly billing rates plus out-of-pocket
expenses. All tactical and strategic decisions would be discussed with you and other
members of your management team as appropriate.

0894/99993-500 BRLIB1/215352 v1 01/08/99% 11:32 AM (2743)
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Eliot I. Bernstein

January el Bvers who would be assigned to vour matter have various billing rates. We would

Page 3 anticipate that most of vour work be done by me., Rocky Thompson, Gayle Coleman and
Mara Lerner Robbins. Our billing rates are 5385, 5275, 5220, and $165 respectively.
Please note that in addition to attorneys’ fees, vou would also be responsible Tor out-of-
pocket expenses for the cost of mailing, telephone, photocopying, faxes. hand deliveries
and the like.

We are in a service business and that is the primary orientation of our Firm: we believe in a

thoughtful but rapid response to our clients needs in delivering value for our client’s money. We

believe we have a non-nonsense approach in providing the best in legal services. We welcome

the opportunity to handle Iviewit’s initial legal work and look forward to continuing to service

yvour future legal needs,

Please call me at your ecarliest convenience. We are prepared to form the corporation and
commence trademark and copyright protection upon your authorization.

Sincerely,

Christopher C. Wheeler

CCW/gh

0884/89898-500 BRLIE1/215352 v1 01/08/9% 11:32 AM (2743}
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Another document relating to Rubenstein and Wheeler working on the lviewit patents for

Proskauer Rose:

FEB 10 1799 14:39 7R PROSKALER ROSE SE1 241 T145 TO BB94U4PRL7TER1441 P.82-03
2255 Giades Aoad
Sulte 140 West
Boce Raton, FL 334317360
Telephone 5612412400 HEw Yohx
E\m::; r::nslfluriu e
800.432 fte
PR‘DSKAUER ROSE LLP Fax 5612411145 :'Imsu M
Chrtstapher . Wheeler

Mumbac of g Firm

Direct Dial 567,995, 4702
cwhaeler@prosksuer com

VIA FAX

February 18, 1999

Mr. Eliot I Bernstein
iviewit, Inc.

500 8.E. Mizner Boulevard
Suils 102

Boca Raton, FL 33432-6080

Re:  Status Report Regarding Various Matters
Dear Eliot:
I'thought it best ta confirm the status of a number of loose ends:

1. I'kave spoken to Gayle Coleman about the application of the “canfidentiality
lenguage™ to the “web sile”. She is calling you directly 1o discuss the preparation
of this language. This should be compleied no later than today,

2. We have reviscd the Jenex language to deal with the broker/dealer issue. As i
dictate this letter, $he revised document is being faxed to you. We need you 1o
review the document and give us your comments prior 1o our forwarding it to
Irwin Newman at Jenex. Once you have had an opportunity o review the
document, please call us concetning your camments;

3 I'have traded phone calls with our patent ex Ken Rubenstein. Since there
seems 10 be same confusion as to what Ken needs in order 1o determine the

ai ility of your process, ] am aranging a conference call between me

and Ken in which we can discuss it After that discussion, F will also provide vou
with a proposal as to how we should proceed and what fees and costs will be

involved. [ know that your father was concerned as to the patent expense. We
will need 1o give you a more definite answer and thezeafter receive authorizarion
from you as tc the expenditure of these monies;

OB84/A0317.001 BRUBY/Z19697 vI Q218755 D1:16 PM (274
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PROSKALUER ROSE LLP

Mr, Eliot |. Bernstein

February 18, 1999
Page 2

4, We just received your Corporate Minute Book, and I have asked Mara Lerner
_Rul:lsms of this office to follow up and complete your Corporaie By-laws, your
mgtial series of Corporate Minutes and arrange for the issuance of stock 1o you, 1
!m:ve also asked Mara to follow up with respect to a fictitious name affidavit for
iviewii; and
5. With TeSpect 10 copyright trademirk protection, [ have also asked Mara 1o
coordinate tﬂdmu!: copyTight protection $o that you may protect the iviewit
name. Today she will be faxing to you the fee information in order to secure
authorization from you to proceed and finalize that matter,
Lbelieve this covers all present loose ends. 1f you have any questions whatsoever, please call me.
We will keep vou advised.

Best regards.

Christopher C. Wheeler
CCWigh

ece: Albert W, Gortz
Jerry Leawin

OBRM007 70071 BALMDA A2 1HEST o1 G2BME3 0118 FM 127430
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And now from Mr. Wheeler’s deposition:

17 Q. Ckay. Now, I want to direct your

14 attenticn more specifically, sir, to paragraph three.
1% It's actually mmbered three --

20 A. Right.

21 Q2. -- on that first page?

22 l A, Right.

23 Q. And it talks about a dizcussion with a

24 Mr. Ken Rubenstein? You -- I'm sorry. Go ahead.

25 k. You mean a potential discussion,
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o} Cleay .
) Oleay .
Q. So you were contacting Ken Rubenstein?
L I was trying to.
o Did you ever contact Mr. Rubenstein?
A I can't tell you I did or didn't. 1'd

have to see the follow-up,

0. Would that be reflected in the billing
statements that you provided to iviewit?

A. Yes.

Q. Do you know if Mr. Rubenstein's name is

menticned in the billing statements to iviewit --

B. Yeg,
Q. -- from Proskauer Rose?
B. Yes. They might answer it -- Right.

Q. Are you aware of whether or not the
conference call referenced in that paragraph number
three ever tock place?

A, Mo, I'm not.

0. 2nd it says specifically, and I quote,
since there seems to be some confusicn as to what Ken

needs in order to determine the patentability of vour

Drocess?
k. Right.
Q. I'm arranging a confersnce call between

h KEN SCHANZER & RSSOCIATES, INC. (5954) 922-2860
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you, me and Ken in which we can discuss it.
A Right.
Q. So was that statement on your part in this

letter precipitated by some specific discussion with
Mr. Bernstein?

A, I den't recall.

Q. Did you ever have a discussion with
Mr. Bernstein about Proskauer Rose providing an
opinion with regard to the patentability of ary of
these processes?

A. No.

Q. What was the process that was being
discussed or was mentioned in vour letter or reference
to Eliot?

MR. TRIG3S: Cbject ko form.

Q. Let me rephrase it. Wwhat process were you
referring to in your letter?

A, We were referring to Eliot's technology.
Whatever that technology was.

. Ckay. Well, let's go back to that, to the
technology issue, because I think vou had provided a
little testimony sbout that kbefore, saying it was a
portal?

A, Right.

Q. Okay. Was there anything more specific en

FEN SCHANZER & ASSOCIATES, INC. (954) 922-2860
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And again his letter to Richard Rosman clearly emphasizes that he has committed perjury
under deposition as he over and over claims “we” and the document is on Proskauer Rose
letterhead.

€. Wheeler

Member of the Firm

. Diract Dial 541.9905.4702

cwheeler@proskauer.com

April 26, 1999

Mr. Richard Rossman

Lewinter and Rossman

16255 Ventura Blvd.. Suite 600
Encino, CA 01436

Re: iviewit, Inc.
Dear Richard:
Under separate cover [ have forwarded you a revised Confidentiality Agreement.

Acs you know we have undertaken representation of iviewit, Inc. (“iviewit”) and are helping them
coordinate their corporate and intellectual property matters. In that regard, we have reviewed
their technology and procured patent counsel for them, We believe the iviewit technology is far
superior to anything presently available with which we are familiar. Iviewit has filed a
provisional patent application on a method for providing enhanced digital images on
lelecommunications networks, We are advised by patent counsel that the process appears novel
and may be protected by the patent laws. While in all matters of this sort, it is far to early to
make any final pronouncements, we do believe that there is an extremely good prospect that
iviewit will protect their prncussmvh is novel and superior to any other format which we have

sgen.

Very truly yours,

Christopher C. Wheeler

CCW/gh

0884/40017-001 BRLIB1/227137 w1 04/22/98 03:57 PM (2743}

And a signed and distributed statement to an Investor from Mr. Wheeler:
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JUN 18 1999 11:37 FR PROSKAUER ROSE 561 241 5288 TO 417447y P.B2-86
2255 Glades Road
Suite 340 West
Boca Raton, FL;S:;I}MM -
Telephone 561.241. HEW ¥
Elsawhers in Florida P AMCELES
800 432.7746 NEWARK
PROSKAUER ROSE LLP Fax 561.241.7145 PaBs
Christopher C.
Member of the Firm

Direct Dial 561.985.4702
cwheeler@proskauer.com

June 9, 1999
Via Fax

Mr. Gemal Seede
Nercubator

30 W. Green Street
Pasadena, CA 91105

Dear Mr. Seede:

At the request of Alan Epstein, ] am forwarding the enclosed two Confidentiality Agreements to
you. I would appreciate your signing and returning them to me.

We have undertaken representation of iviewit, Inc. (“iviewit”) and are helping them coordinate
their corporate and intellectual property matters. In that regard, we have reviewed their
technology and procured patent counsel for them. We believe the iviewit technology is far
superior to anything presently available with which we are familiar, iviewit has filed a
provisional patent application on 2 method for providing enhanced digital images on
telecommunications networks. We are advised by patent counsel that the process appears novel
and may be protected by the patent laws. While in all matters of this sor, it is far too early to
make any final pronouncements. We do believe that there is an extremely good prospect that
iviewit will protect their process which is novel and superior to any other format which we have
seen.

Si ly,
Christopher C. Wheeler
CCWigh

cc: Alan J. Epstein - Via Fax

0B34/40017-001 BALIB1/232305 v1 C8/09/09 0B8:52 PM (2743)

and further in his deposition
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Q. Mow, that asme paragraph thres calks
about --  And I°11 refer you £o the last sentenoe of
that paragraph? Well, actually, let's oo Eo Ehe rest
sentenca after the one I referved you to previeusly
which wag, after that discussion, I will alss provide
you with & proposal as to how we should procesd and
what fees and costs will be imvolved? Do you know if
this was evayr dofe?

A I d't know if it was done.

Q. Where would Chat proposal hawe oome from,'
if it was prepared?

MR. TRIGES: Object to the form,

A, It could have cone from me o ik could

have come from our IP peogpls.

2. IF meaning intellectual propsrty?
A Right, 0Or it could noc have oome.
Q. Qkay, IE it - if it was procuced in arny

kind of fomm, that would esdet in the files of

Eroskaupr Roae?

A. I'm sure it would

& How about the last sentence cf Chat same
Faragraph?

B What would you like to kmow?

Q Well, we will need to give you a more

And from Mr. Wheeler’s files a conversation he had with Kevin Healy regarding the
Iviewit patents and to keep the patent in the inventors name and not assign it to the
Company which is exactly opposite of what Mr. Wheeler ended up doing which resulted
in 9-10 corporations being formed and has put the patents in extreme jeopardy. Mr.
Wheeler suggested changing the corporate structure and advised us that he was protecting
the patents and in essence his current lawsuit attempts to sue the Company with the
patents although he provides no bills to that Company.
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And further Excerpts from a 5.4.99 Business Plan, Wheeler who says he did not know of
video technology existed before 6/99 had authored and reviewed the business plan and as
on the distribution list of the following email.
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Eliot |. Bernstein

Subject: FWw:

Impor

tance: High

Sensitivity: Confidential

From:

EIB [mailto:alpsl@bellsouth.net]On Behalf Of iviewit, inc. (E-mail)

Sent: Tuesday, May 04, 1999 7,29 AM
To: James F. Armstrang (E-mail); Simon L. Bernstein (E-mail); Andrew R. Dietz (E-mail);

Donna
(E-mail

Dietz (E-mail); Theodore D. Lanzaro (E-mail); Guy lantoni (E-mail); James A. Osterling
); Kevin J. Healy (E-mail); Christophe. Wheeler (E-mail); Jude Rosario (E-mail)

Subject: Business plan revisions

IVIeWIL intends to establish itself as a global leader in virtual multimedia display by licensing
its patented virtual imaging and streaming video technelogies as well as utilizing these

—

proprictary technologies to build an e-commerce portal with production values exceeding those
of any existing portals. iviewit win generale revenues from the licensing of proprietary
lechnologies,  stralegic  e-commerce  revenue  sharing  agreements.  stralegic  adverlising
agreements, and by establishing an image and video preduction capability. In the iviewit web
site, products are represented in a high definition virtual reality environment where the end user
can control and manipulate the product environment to view multitaceted dimensions with high-

powered magnification,. IVI€WIE video technoloev enables the user o see TV guality [ull

motion and full sereen Internct video without the standard erainy picture and lengthy download

lmes,  Simplv_put IVEWlt techpology _redefines the quality_of the wvirtual viewing

experience.

™
The (.Ompanv intends to apply this pioneering process to a multitude of products focusing on the core
J
. B . . . . vl il
markets mentioned herein and then expanding to create a virtual reality shopping mall. 1V1€8'W lt 5

patented speed and imaaing fechnologies will differentiate 1viewlt trom portals such as Lycos, Hxcite,
AOL, Yahoo and Ebay, and create a new Internet E-commerce platform.

Wirtual Reality Experience - Have vou ever wished you could climb inside a
picture and see the rest of the surroundings as if you were there? Utilizing
P st . .
1VIeW1t'S revalutionary new technology and processes, you can do just that.
- . . .

The C'Ompﬂn} S imagery enables you to experience a location or object,
allowing you to:

%= Maneuver within an Image using mouse commands

= zoom in and zoom out, up o an amazing 1700 times magnification with

minimal pixelation and distortion

% Rotate the image to obtain a full 360" panoramic view

4/16/2003
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Page 2 of 3

% 1viewlt's clarity and speed brings 3-D images onto the computers full

screen for your viewing pleasure
1V1eWlt represents a pivotal enhancement to global E-commerce. Currently. most E-
commerce occurs across a lwo-dimensional plane; websites are simply brochures posted to
the web. Products bought and sold use flat lifeless pictures and text. 1VIewilt
fechnology is remarkably different because the product appears to come alive without
distortion, enabling the user to closely inspect all dimensions of the product. The
Iviewlit web sie feawres integrated voice overlays and a live videoconference
capability enabling buyer and seller to engage in a real-time discussion. This live
interface adds a dynamic new element to E-Commerce: THE LIVE AND PERSONAL
SALESMAN. All Internet websites currently lack the personal sales approach. This

. . . . . ™ -1

advancement in site design will give the Lompan3 S vendors & customers a
significant advantage over current web sites.

iviewit allows this enhanced digital imaging technology o occur without the need for
complicated plug-ins or special software. Companies with existing web sites will have the

ability to link their site directly to the virtual pages maintained by IVIEWIL, or create

new websites based entirely on the iviewit Process,

The Company's offices are located at:
500 SE Mizner Boulevard

Suite 102

Boca Raton, FL 33432-6080

(500)519-0234

Eliot I. Bernstein. President

The Compauy's Attorneys for corporate and business matlers are:
Proskauer Rose LLP

One Boca Place

Suite 340 Weslt

Boca Raton, FL 33431

561.241.7400

Christopher C. Wheeler, Esq.

The Company's Patent Attorneys are:
Meltzer, Lippe. Goldstein, Woll & Schlissel, P.C.
The Chancery

190 Willis Avenue

Mincola, NY 11501

516.747.0300

Ravmond A. Joao, Esq.

Proskauer Rose LLLP

Prage 2 003

=

[l

New York, NY
Ken Kubensicin, Fsg.
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And now from his deposition you will note Mr. Wheeler addressing his patent billings in

his bill by answering that he cannot recall and has NO notes or backup regarding these
most highly critical meetings regarding the iviewit patents:
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Ch, all right.
-- does that refresh your recollection?

Yes.

o ¥ o ¥

How about the next entry? I mean, we
talked about the fact that you were doing
transactional work and involved with the business

side. You indicated in your earlier testimony you had

nothing to do with regard to the intellectual property

side or the transactional side of the whole

transaction.

A,

That's correct.

Q. I'm looking at an entry dated January

14th, 1999, for a half hour. I'm assuming .5 is a

half hour billing increment time?
A. Right.

Q. Follow up on status on intellectual

property review and iviewit Corporation new

incorporation?
A. Right.

Q. What intellectual property review were you

involved with?
MR. TRIGGS: Object to the form.
0.

What did you review in that billing
statement in that particular entry, sir? What did you

do in that particular entry?

KEN SCHANZER & ASSOCIATES, INC. (954) 922-2660
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A. Well, I can't tell you exactly what I did

a couple of years ago, but this would reflect that

this was logistics. I was -- On the status of the

intellectual property review. In other words, how

were we going to handle the review of the intellectual

property matters. And you can't tell as to what

portion of this component relates to that and what
portion of that relates to new incorporation. I mean,
it was all built into one bundle. But cbviously, I
was make an inquiry as to how we were going to handle
that.

Q. And who were you making that inquiry to?

A. It doesn't say.

Q. The follow up on new corporation, would
that have been internal within the firm?

A. Yes.

Q. Do you have any reason to believe the
follow-up on the intellectual property would have been
made to any other party besides within the firm?

A, Well, it's internal right now because it
hadn't been referred out yet.

Q. How about, who is G. Goldman? Is that a
member of the firm as well?

A, That was an associate. I'm sorry -- Yes,

that was an associate.

KEN SCHANZER & ASSOCIATES, INC. (954) 922-2660
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Q. Gregg Goldman?
A. Gregg Goldman.

Q. Okay. I'm referring you to the entry of

January 26, 1999.

A. Which one?

Q. January 26, 1999.

A. Right. I don't know Mr. Goldman. I mean,
not talk to Mr. Goldman, that I can recall.

MR. TRIGGS: Again, Steve, on this topic,
I'm not going to instruct Mr. Wheeler not to
answer based on relevancy, but you know that
this June 18 statement is not an invoice that we
contend is unpaid and doesn't form the basis of
our claims. So you're again not covering topics
that are relevant to the case.

MR. SELZ: Well, I think I'm covering a
topic which is relevant. Based on his earlier
testimony, there were no issues concerning
patents and the only scope of Proskauer's work
was simply transacticnal or with regard to
trademark or copyright, which is what his
earlier testimony was.

MR. TRIGGS: If your bottom line
suggestion is that Proskauer did any improper
patent related work, as you know, that subject

KEN SCHANZER & ASSOCIATES, INC. (954) 922-2660
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1 was dealt with --
L' 2 MR. SELZ: Well, but --
3 MR. TRIGGS: -- by means of a motion in
4 limine.
5 MR. SELZ: Wait, is this a speaking
6 cbjection, then?
7 MR. TRIGGS: No.
8 MR. SELZ: Okay.
9 MR. TRIGGS: I'm pointing out the law on
10 this piece and the status of this case.
11 MR. SELZ: I understand that. But I
12 certainly have a right to inguire as to whether
% 13 or not he was mistaken in his earlier testimony
14 about the scope of Proskauer's representation of
15 iviewit or not. And I'mnot - I can't be
16 limited because of his earlier testimony.
17 MR. TRIGGS: Look, and like I said, I'm
18 not instructing him not to answer. All I'm
19 telling you is, as I indicated earlier, that I
20 think a day is fair with Mr. Wheeler, and choose
21 your time wisely.
22 A. Goldman is obviously an associate who
23 worked for us and was, I'm sure, in coordinaticn with
24 Ms. Robbins working on looking at the business plan to
L/ 25 see how we should approach, whether there was
KEN SCHANZER & ASSOCIATES, INC. (954) 922-2660
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something we could get our arms arcund that could be
patented. It hadn't been decided how it was going to
be handled vyet.

0. Okay.

A, I mean, identifying whether it was even
worthwhile. And cbviously they conducted on line
Internet search, even seeing if there were -- I'm not
exactly familiar with how they - what they do on line
on their Intermet searches, but they look for
conflicts and they look for - lock for -- They lock -
they - they research and lock for items whether it
seems like it's been handled before. But I can't - I
can't speak in detail to it because I'm not an expert
in that area. So that's cbviously more logistics on
that.

Q. Ckay. How about on the next page, page 3
of that statement, January 28th, 1999, A. CGortz?

A, That's my partner.

Okay. That's Al Gortz?
Right.
.757?

Right.

© ® 0 F o

Ken Rubenstein call, looks like CF, call
from?

A. Conference --

KEN SCHANZER & ASSOCIATES, INC. (954) 922-2660
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Q. Conference?

A. -- with Mara Robbins regarding the
confidentiality agreement. So Mr. Gortz had a
conference with Mara Robbins as to the confidentiality

agreement. He also had a conference with Eliot

Bernstein and Ken Rubenstein, perhaps introducing

them.
e This again was all at the initial stages,
saying this is a new client, we want you to know him,
we're probably going to - he's probably going to be in
touch with you, and we're going to have some issues to
review here.

0. How about the 02/01/1999, conference as to
status of intellectual property work?

A, Well, yeah, that --

MR. TRIGGS: What's the question?

MR. SELZ: I want him to see if he can
explain the entry.

Q. What intellectual property work were you

talking about in that particular entry?

A. I den't know.

Q. Don't have any recollection of what it was

for?

s

No.

Is there any place where there would be a

KEN SCHANZER & ASSOCIATES, INC. (954) 922-2660
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more complete description of the service provided?
A. No.
0. How about on 2/16/99, .25, conference with

Mr. Bernstein, call to Mr. Rubenstein. Is that Ken

Rubenstein?

A. Yes.

Q. Can you recall what you spcke to
Mr. Rubenstein about?

A, No.

Q. I didn't think so. How about the next two

entries down, 2/17/9%, .25, call to Mr. Rubenstein re:

patent advice?

A. Right.
MR. TRIGGS: What's your question?

Q. Do you recall what that entry involves or

what - what you would explain to Mr. Rubenstein about

with regard to patent advice?

A, It would be logistics, once again.

Q. Now, by logistics you mean --

A, How are we going to handle this. Is -
is - are you signing it, are we going to refer it ocut,
are we going to - did you receive - did you receive

the matter, did you -- But he - he would be definitely

a patent person. So the IP there would be patent.

IRight. But it didn't mean we were dealing with

’ KEN SCHANZER & ASSOCTIATES, INC. (954) 922-2660
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substantive matters.

Q. Well, to determine logistics, would you

have to lock at the substantive matters at all?

MR. TRIGGS: Object to form.
Q. If you know. I mean, I'm --

MR. TRIGGS: Are you asking him what he
didz

A. I don't know. I don't do IP work.

Q. Sir, with regard to services provided, we
talked about corporations and formation of
corporations early on, and you testified that
obviously the more complex the corporate setup, the
more expensive the services would be in establishing a
corporation.

Do you consider preparation of an
application for an employer identification number, an

S5-4, to be a complicated matter?

A. No.

Q. How about preparation of a fictitiocus name
application?

A. No.

Q. How long do you think those should take,
respectively?
A. T don't know, but that's a paralegal

putting in that time. I don't consider those

KEN SCHANZER & ASSOCIATES, INC. (954) 922-2660
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| 154
I 1 unreasonable pericds of time.
L’ 2 Q.  How about the entry 2/23/99, .25, review
3 of correspondence re: patent matters, do you have any
4 recollection of who that correspondence was from?

5 A. No. I'd have to see what the

6 correspondence was. But --
7 Q. How about with regard to the entries on
8 the next page, 2/26/99? L. Gardner, 2.0, prepare
9 |[proof of publication, file fictitious name
I 10 application, obtain FEIN number, letter to E.
| 11 Bernstein regarding FEI number. I understand it's a
! 12 paralegal, but weren't those some of the same services
I L 13 billed earlier on this billing statement?
l 14 A. Right. But she could have been -- One's
I 15 preparing -- I mean, she could continue with the
i 16 preparation of it. And we don't know it's the same
17  |lone.
18 Q.  Now, this --
19 A. Two hours at $75 or, let's say it was $65.

20 I don't know what it was at that time. It was $60.

21 It would be $120.

5 22 MR. TRIGGS: Steve, we'll write that cne

I 23 off. You guys cut the check for the balance.
24 How about that?

C 25 Q. How about 3/24/99? .50. cCall to

KEN SCHANZER & ASSOCIATES, INC. (954) 922-2660
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1 Mr. Lewin; conference with Mr. Healy regaxding_
K‘“ 2 copyright; conference with patent counsel.
3 A. I see it.
4 Q. Okay?
5 MR. TRIGGS: What's your question?
6 Q. Do you have any specific recollection of
7 who that patent counsel was?

A. No.
I
Q. How about --
A. But I believe it's Ray Joac and myself. I

11 have no recollection, but I believe that's who it is.

12 Q. How about the entry, 3/31/99?
o 13 A.  Of?
14 Q. K. Healy.
15 A. Uh-huh.
16 Q. .25, TC with K. Rubenstein re: patent
17 advice.
18 A. With Eliot Bernstein.
19 MR. TRIGGS: What's your question?
20 A, Oh, K. Rubenstein.
21 Q. Re: patent advice?
22 MR. TRIGGS: What's your questian?
23 Q. Do you have any knowledge as to what that
) 24 entry involves?
= 25 A. No. It's not my entry.
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Q. Does it change your earlier testimony that

Proskauer Rose was providing any patent advice or any

intellectual properties advice to iviewit?

A. No, because if you go up to 3/29/99, the

same Guy, Kevin Healy, it shows he had a telephone

conference with Raymond Joao regarding patent pending.

So chances are he was responding to Ken Rubenstein

tell Ken Rubenstein that he got Ray Joao involved.

Q. Well, that's speculation, because you

den't know for sure.

A. You're right.

MR. TRIGGS: Steve, you are the ocne who
asked him a guestion --

MR. SELZ: No, I didn't.

MR. TRIGGS: -- about a billing entry.

That's not his name.

A, You asked me if it changed my mind, and I
said no. And I'm telling you the reason why it
wouldn't change my mind. '

Q. That's fine. How about Real 3D, there is
an entry here on 4/30/99, confirm appointment with
Real 3D?

A. Right.

MR. TRIGGS: What's the date again?

MR. SELZ: It's 4/30/99.
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1 Q. Correct.

L 2 A.

3 locked at the agreements, depending upon who had

I -Imay not - I may or I may have not

. 4 reviewed them and the level of comfort that we had
5 with the person handling it.

6 MR. TRIGGS: Steve, when you get to a

7 breaking point, take like a five-minute break.
8 MR. SELZ: You want to take a five-minute
: 9 break?
' 10 MR. TRIGGS: That's fine with me. Two to
11 five minutes. Whatever you guys want. I want
| 12 to be quick. I want to get the maximum
L,, 13 deposition coverage.
I 14 MR. BERNSTEIN: I need about fifteen.
15 MR. SELZ: How about compromise, say, at
16 ten?

17 MR. BERNSTEIN: Okay.
18 (Brief recess.)
. 19 Q. (By Mr. Selz) Okay. Who is Hassan Mia?
l 20 A. He was -- Hassan Mia?
| 21 Q. Yeah. Hassan Mia.

22 A. He was a friend of Eliot -- Is it Eliot

2‘ Cohen?

[¥]
=
O

Yeah.

C
[ 8]
wn
b

He was a friend of someone's. Eliot or
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one of Eliot's contacts who flew in from the West
Coast, and he had been purported to be associated
with - had sold one of his first high tech companies
out and - and then was involved in some way with Real

Player or Real Audio or whatever, but my sole contact

was when he flew in for the weekend and we met him.

Or I believe that's my sole contact.

What date is that?
Q. 5/24/99. I suspect that's a weekday.
A. No, I think it was a weekend. They flew

in on a weekend. Wait a minute. 4/24. Let me see.

Q. 5/24.
A. 5/24.
Q. Because you've also got a conference that

day with - or, rather, D. Thompson had a conference
with you regarding confidentiality issues.
A, Okay. Well, maybe Hassan Mia was here

twice for longer periods of time. Or I could have

talked to Thompson separately.

Q. How about this one for 5/26/99, the
1.0-hour entry?
MR. TRIGGS: What's your question?

Q. It says, review of patent; set up patent

conference; arrange follow-up on shares. You reviewed

the patent?
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A. Well, I reviewed what I had. We came
back -- If you noticed, we went on the trip on 5/25.

At that meeting, for the first time, Eliot displayed

to all of us a new product. A video product. 2nd I

was driving with his - with his father and with Jerry
Lewin in one car and Eliot was in another car, and as

we were driving back I said - I asked the question, I

said, this new product, is this - what have you done

on the patent on this? 2And Eliot told us all - he was

II

on the phone, he was in another car - he told us all

that they hadn't done any work on that yet.

So what I did was, I - Eliot had - as he

had the patents, he wanted us to lock them up, so I

had them locked up. So I pulled - when we returned, I

pulled up the locked up patents out to make sure I had

them. So I was reviewing them, and we determined we

were going to have to set up a conference to make sure

he was covered with Joac and everybody to see what to

do in view of this new development.

So reviewing the patent -- There's

reviewing the patent and reviewing the patent. If

you're saying reviewing it substantively, no.

Reviewing it to see that I have what was supposedly

the patent in the right thing and what everyone was

going to talk about in the conferences, ves.
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Q. Ckay. Well, maybe I misunderstood part of

your earlier testimony. You said you locked at the

patents to figure out whether or not - maybe I'm

mistaken - they covered the issue and whether or not

to bring it to Joao's attention?

A. No, I wasn't locking to see if it covered

the issue. I was locking to see if -- I was locking

to see what I had in my filing cabinet Eliot had been

giving to me and to store away for him. And since we

were going to be talking in anticipation of the

conference saying I better pull this out, it was a

logistical thing, because I had no idea when we

started talking tc Joao or whatever what he was - what

they were going to be referring to, because there was

not - whether it was going to be one patent, two

patents, three, if some were modifications or

whatever. So I was reviewing to see what I had.

Q. Okay. Well, let's go on to the last page,
the next page of the bill, I should say.

A. Right.

Q. Which is page 18.

A. Right.

Q. And I'm going to direct you to - actually,
let's see, there is 5/27/99.

A, Right.
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Q. It says 1.5, entry for you: Overview of
iviewit patent matters and corporate matters?

A. Right.

Q. What did that entail?

A. It would entail sitting down, taking a
piece of paper and seeing where we are on each thing;
who is doing what on corporate; who is doing -- Now
that we've gone to this weekend, now that we've gone
to these conferences, now that we see and really
giving myself an overview of who is doing what and who
is following through and on what patent matters and on
what corporate matters. Again, more logistical.

Q. I'm sorry, that's -- The only distinction
between that and the entry on 5/26 is what?

MR. TRIGGS: Cbject to the form. I think
he's testified as to what the entries were. You
want him to tell you again?

0. What's the difference in the entry an 5/26

which says, review of patents and set up patent

conference, and 5/27, overview of patent matters?

A. Well, first of all, overview, it's

overview of patent matters and corporate matters. So

I was locking at -- I mean, a portion of it was the

patent matters, but a portion of it was the corporate

matters. So it's quite distinguishable on that. And

KEN SCHANZER & ASSOCIATES, INC. (954) 922-2660

Page 332 of 722

4/30/2003



Lorraine Christine Hoffman, Esq.
Assistant Staff Counsel

The Florida Bar

File No. 2003-51, 109(15C)

= W N

10
11

12

14
15
16
17
18
19
20
21
22
23

24

Confidential

171

as far as review of the patent, it was actually

locking at the real patent documents for the first

time to sort them out in anticipation of a conference

call we were going to have which resulted from Eliot

telling us he had not followed up with Joac in doing

the video.

And so, I mean, there were a bunch of
documents. So it was organizing, putting them
together in anticipation of the whole conference.

0. Okay. And 5/28/99, D. Thompson IT,
conference with D. Thompson it appears, according to
that?

A. Right. Re: patents and confidentiality

agreements?
Q. Correct.
MR. TRIGGS: What's your question?
0. I don't see an entry for a meeting you had
with D. Thompscn on that date.

A. I probably missed it. We don't always put

down our time.
Q. So it's a freebee. Is that how that cne
works?

A. I would say that mine is probably subsumed

by 5/28, a meeting as to patent issues and management

matter,
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Q. And how about 5/31, review of patent and

other materials?

MR. TRIGGS: Again, what's your question?
0. What did that entry entail, if you can

recall?

A. I don't recall.

MR. SELZ: Number six?
(Thereupon, said document was marked as

Defendant's Exhibit Number 6 for identification

by the reporter.)

Q. (By Mr. Selz) During the summer, were
there any other discussions that you could recall with
Ken Rubenstein regarding the patents or the
intellectual properties of iviewit?

MR. TRIGGS: Object to form. During what
period of time?

Q. During the period of time that we've
discussed for the first bill, which was January 1999
through May '99.

A. What was the question?

Q. Can you recall any other conversations or
discussions you had with Ken Rubenstein?

A. Other than as reflected in there?

Q. Other than as are reflected in these

billing statements.
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things we had going. It could have been -- At one
time, I don't know if - I can't say whether this is
the time or not, but there were occasional matters
that - that came in that were threatened or whatever.

For instance, Jim -- For instance, the
person from New Jersey, Armstrong wanted to get his
money back or - and so he threatened a lawsuit, and
this could have been a response letter or something
else like that.

From time to time there were peripheral
litigation matters. I don't know if any of them
blasted into full-fledged lawsuits. I don't recall.

Q. Okay. How about on -- Iet's see, we've
got the ninth page of that billing statement.
A. All right.

Q. 1/11/2000, 1.0, conference with

Mr. Bernstein regarding patents and infringement.

That doesn't sound administrative to me. Could you

describe what that activity was?

MR. TRIGGS: Object to the preface as
argumentative.

MR. SELZ: 1I'll retract that.
Q. Could you describe for me what that was

dealing with, sir?

A. I can't remember. But Eliot was disturbed
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that - at times that people may have been trying to

steal his patents. So I believe he came in and talked

to me about it.

Q. And the same day there is another

conference with Eliot Bernstein for an hour.

A. Right.

Q. And a one-hour conference with Mr. Utley.
A. Right.

Q. And a one-hour conference with Mr. Joao.
A. Right.

Q. And another one-hour conference with

Mr. Thompson and Mrs. Robbing regarding work.
A. Right.
0. Whatever that was.
A. Right.

Q. And another half hour conference with

Mr. Lewin regarding patents.

A. Right.

Q. And then another half hour conference with

Mr. Bernstein, Mr. Utley, regarding status of patents

and corporate setup.

A. Right.

Q. And then you've got another entry for 8.75
hours -- I'm sorry. That's Robbins. I'm sorry.

A, Robbins.
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Q. I'm sorry.
A, You are going to commend me on working so

hard.

Q. I was going to say, you got to cut back.

So you have - but again, it references --

Do you have anything with regard to that - those ones

referencing patents, the 1/11/2000 to --

A. I don't recall exactly. So - I mean, it

would be speculation. I would believe they're all

related, to be honest with you.

Q. Again, I know you have answered this, but

I just want to make sure, you don't have any more

comprehengive notes as to the services provided, other

than what's contained in these billing statements, is

that correct? You don't have a handwritten billing

statement that has a more complete description of the

services?

A. No, no, no.

Q. Or you don't have some interim billing

statement and then it's produced or redacted or

whatever?

A. No. Here's the name of the person, Cris

Branden was his last name, at Huizenga Holdings --
Q. Okay. Thank you.
A. -- that we were concerned about.
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a conference with the two of us or two separate
conferences. So, no, I don't recall what it is.

Q. How about on January l14ath, 2000, it says

conference with Mr. Utley and Mr. Rubenstein?

A. Uh-huh.
Q. Is that Ken Rubenstein?
A. Uh-huh.

Q. You have to say yes or no for the court

reporter.
A. Yes. I'm sorry.
Q. Do you have any recollection as to what

that conference was about?

—_—

A. No.

Q. Was that in person or was that telephonic?

A, Telephonic. I mean, Utley was probably

with me in person, and Rubenstein was probably on the

line.

Q. Do you have any recollection at all what

you discussed?

A. No.

0. And this was past the initial formation
phase of the corporation? This was in January of 2000
already, is that correct?

A. Correct.

Q. What was Investech, if you know?
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MR. TRIGGS: Point him to a place in the
bill.

A. That was Huizenga's subsidiary. That was

the affiliated company. That was his - that's his

high tech affiliate. I believe that's correct.

Q. How about - I don't know if you have any
information on this, but let me ask it to you. It's
on January 1l4th, 2000, G. Coleman.

A. Uh-huh.

Q. 3.25 entry. It's a telephone conference
with Martha re: private offering memorandum; telephone
conference with E. Lewin re: audited financial
statements; interoffice conference with R. Thompson.

Then it goes, preparation of revisions to intellectual

property risk factors.

A. Uh-huh.
0. Interoffice conference with C. Wheeler

regarding potential intellectual property

infringement.

A. Uh-huh. She was doing a Private Placement
Memorandum, so she was explaining how she was
approaching it.

Q. Would she prepare some kind of --

A, Well, I mean, it says the disclosure.

There was a private placement they were putting

KEN SCHANZER & ASSOCIATES, INC. (954) 922-2660

Page 339 of 722

4/30/2003



Lorraine Christine Hoffman, Esq.
Assistant Staff Counsel

The Florida Bar

File No. 2003-51, 109(15C)

= W =

w

@ 3 O

10
11

12

14
15
16
17
18
19
20
21
22
23

24

183

together. I don't think the private placement ever

came to fruition. I think it was called off. I could

f

be wrong. Maybe the document was used. I'd have to
go back and check.

Q. When iviewit LIC was dissolved, did you

ever make an attempt to get any other signed retainer

agreement?
R —
A. No.
Q. Or signed engagement agreement from any of

the other entities?

A. No.
Q. Was there any particular reason why you
didn't?

A. No.

Q. There's an entry on the next page, page
14, 1/17/2000, G. Coleman. I don't know if you've got
any information about this. But it says, conference
with E. Lewin regarding financial information;

telephone conference with K. Rubenstein regarding

potential or possible infringement it says.

A. Uh-huh.

Q. Do you have any information about that at
alle

A, No.

Q. Did you --
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of thing.
Q. So representation with regard to --
A. I'd have to see them exactly to tell you.
Q. Now, we talked earlier that there were -

there were intellectual properties that were involved,
and let's see if I have a billing entry.

A, Are we done with this exhibit?

Q. Yeah. We are.

MR. BERNSTEIN: Steve?

MR. SELZ: Yeah.

MR. BERNSTEIN: What was that? I missed

the last part.

MR. SELZ: No, I didn't finish it.

MR. BERNSTEIN: Okay.

Q. Okay. We started talking about some of
these entries. We've got --

Okay. I think we already talked about
there were some entries here dealing with intellectual
property review and incorporation. We went over that.
let's see.

Do you know if Ken Rubenstein ever billed

on any of the matters or any references that he had

for any of the work for iviewit?

A. I don't believe he did.

Q. Do you know why that would be the case?
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1 A. I think his time was minimal on it, and it
Y
2 was --
3 Q. Back in, let's see, what was this? June
4 of 1999, was - let's see, I'm sorry, January '99 --
5 Here. February of 1999. Was Mr. Rubenstein
6 affiliated or associated with Proskauer Roge? let's
7 see, which exhibit is that?
8 A. February of 1999?
9 Q. Yes.
10 A. So we started work in January of 1999.
11 Q. Correct.
12 A. I believe so.
L/ 13 Q. Let me just double-check my notes. 2/17.
14 There is an entry here, 2/17/99, dealing with
15 telephone call to Mr. Rubenstein regarding patent
i 16 advice. T think you already said you don't have any
i 17 specific recollection what was said at that
l 18 conference, is that correct?
19 A. Right. But -- Right.
' 20 Q. Does Proskauer Rose maintain any kind of
21 records regarding Internet web site visits in
| 22 correlation to the billing provided to iviewit? Tn
23 other words, did you keep any kind of log as to time
24 spent doing - other than the billing statements
- 25 themselves - any kind of log keeping track of how much
“ KEN SCHANZER & ASSOCIATES, INC. (954) 922-2660
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time was spent Internet searching for different

aspects of the corporate work?

MR. TRIGGS: Cbject to the form.

MR. SELZ: Ckay.

MR. TRIGGS: I have no idea where you're
going with that.

MR. SELZ: It's going to the billing.

Q. When you were - the billing statements
themselves were prepared, was there any kind of
separate log kept for Internet time spent or anything
dealing with the Internet research that I think is
referenced in here as well?

MR. TRIGGS: Same objection.

A, I don't know of any separate logs. I
don't know how they keep the -- The only Internet logs
that I know of are -- The only services that we have

are Lexis/Nexis, which is a research.

0. Right.

A. You're as familiar with how that is kept
as I am.

Q. Right.

A. I honestly don't know the mechanism by
which they tie in for their searches on copyright and
trademark.

Q. Now, with regard to Jay Joao, Ray Joao,
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was there ever a time when it was represented that Ray

Joao was involved with Proskauer, was involved with

Proskaver directly, either as a partner or associate

or anything of that nature?

A. Not to my knowledge.

MR. TRIGGS: GCbject to form.

A, To who?

Q. To anycne who attended a board meeting or
anything of that nature.

A. Not to my knowledge.

Q. Do you recall any meetings with
Mr. Stanley?

A. Jerry Stanley.

Q Yes.

A. Yes.

Q And what were those meetings dealing with,
if you can recall?

A. He was Real 3D. He was the expert from

Right. Who came down from Orlando I think

A. Right. He had been out - I contacted him
when he was out visiting Intel. Real 3D had been part
of General Electric. Had been sold to -- I believe it

was part of General Dynamics at that time, and so I
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contacted him, and he was kind enough on one of his

journeys in South Florida to stop and see the product .

Q. Okay .
A. I explained that.
Q. Right. At that point in time, can you

recall if all the copyright and trademark protections
for Iviewit's products were in place?
MR. TRIGGS: Cbject to form.

A. Well, no. Okay. The -- I'm not the right
person to ask that question because I wasn't doing the
trademark and copyright. But if - but I - I can tell
you that I've already said on the record that when we
were driving back from the meeting in Orlando --

0. ‘Right. The video product.

A. That we discovered that Eliot advised his

dad and Jerry Lewin and myself that he had not deone

anything with Ray Joao on the video.
Q. Okay.

A. So the answer to your question is, from
that standpoint, after that meeting I knew that he had
not put anything in place.

Q. Okay. How about with regard to any of the
other aspects of U.S. products?

A. I was not aware.

Q. You were checking on the status of the
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copyrights and the trademark?
MR. TRIGGS: Object to form. As to when?
Q. As to when this occurred, back in -- When
was it?

MR. TRIGGS: What occurred?

Q. 4/21/99 or thereabouts. The meeting with
Mr. Stanley.
A. There were certain times when it's

reflected I was checking on the status of copyrights
and trademarks.

Q. All right. Was there ever a nondisclosure

agreement that you're aware of that Mr. Stanley

signed?

A. Yes. I believe they signed -- My

recollection is they signed nondisclosure agreements.

They signed confidentiality agreements.
Q. Okay. Which is basically, obviously, the

same thing, nondisclosure.
A. Correct.

Q. The business plan itself for iviewit, did

that include references to the intellectual properties

that iviewit held?

A. It depends on what stage you meant the
business plan.

Q. Okay. The latest iteration of the
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business plan that was produced or that you were

involved with, did it contain representations

concerning intellectual properties?

A. We weren't intimately involved in the

business plan, so I really don't recall the latest

reiteration. No.

Q. Do you know if Ken Rubenstein was ever

listed as an advisor to the board of directors or an

advisor to iviewit in any documents?

MR. TRIGGS: Object to the form. By whom?

Q. (By Mr. Selz) Do you know if Ken
Rubenstein was listed --

A, In any documents?

Q. -- by iviewit or - in any documents that
were submitted to any third parties as an advisor or
was represented as an advisor to the board?

A. Not - not that I'm aware of.

Q. What was the last business plan for
iviewit that you can recall seeing?

A, Well, I don't recall. I don't -- I
actually don't recall the last business plan. I mean,
the reason is, everything kept on changing so much.

Q. Was there ever any problem with
erroneously issued stock or anything of that nature
that you're familiar with?
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A. I don't - I have no recollection of it.

Q. Okay. There's an entry here of 5/12/99
just want to reference you to. Conference with Joao;
meeting with Thompson to arrange for confidentiality
agreements and generic agreements?

A. Uh-huh.

Q. Do you remember what those generic
agreements were?

A. Yeah, they were a generic form of a
confidentiality agreement so the company could use it
without coming back to us each time.

Q. So it was basically like a
fill-in-the-blank form?

A. As much as we could do it. Perhaps.

There might have been more than one. There might have
been the one that you use in this instance, the one
that you use in that.

Q. One for a potential investor, one for an
employee, one for a different situation than that? Is
that what you're referring to?

A. Right. Right.

Q. Do you recall --

A. Well, not exactly an employee. I don't
know. There would have been -- My recollection is we

were looking at a couple of variations of it for
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Xll.  On the errors discovered with the work of Mr. Raymond Joao, the
knowledge of Mr. Wheeler as to these errors of his referral and the conflicts
associated with your patent attorney having his own patents in your space.
When | View It finally received Mr. Joao’s patents we found multiple instances of
documents that appear as frauds submitted to; Mr. Wheeler, the US Patent office and
Iviewit. You will find missing inventors, switched content in the filed patents vs. what
iviewit thought was being filed, and in some instances faxes that are written in January
1999 by Joao and transmitted in January 2000 and even faxes transmitted in March of
1900.

We submit as evidence Mr. Joao’s fax on a very important document submitted to the
patent office, under further investigation of the faxes of Mr. Joao including faxes
submitted to Mr. Wheeler what one will find is that Mr. Joao’s faxes appear to all be
unbilled for and fraudulent documents. The reason this fax is important is because it is
the Company’s contention that this was supposed to be for a second video patent with file
number 5865-2 that later becomes lost after review by Proskauer Rose attorney Jill
Zamas who also wonders where 5865-2 went. The image patent shown here should have
been filed in January 1999 and the video in March of 1999. This has led to the Company
being exposed to massive liabilities with the video patents. We have attached the
Complaint submitted to the New York State Bar against Raymond Joao as further
evidence that Joao worked in collusion with Mr. Wheeler in damaging the Iviewit patents
and has since lost or destroyed his records. In the 7/31/00 transcripts Exhibit E Mr.
Wheeler is fully aware that Joao has destroyed records and as counsel does not do a
single thing to try and rectify or obtain his documents at that point.
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And further regarding Mr. Joao being misrepresented by Mr. Wheeler we find here a
letter dated 1/99 regarding the Iviewit patents authored by Mr. Joao who was according
to Mr. Wheeler and Mr. Rubenstein not referred to Iviewit until 3/99? The Company
does not attest to the validity of this document as we feel it is another forged document
mischievously placed in the corporate records by Mr. Utley.

Confidential Page 354 of 722 4/30/2003



Lorraine Christine Hoffman, Esq.
Assistant Staff Counsel

The Florida Bar

File No. 2003-51, 109(15C)

01/13/00 THU 10:37 thr

ool

N .
EEEEEHERFILEREEREELRE
#xe  TX REPORT  ws%
EETTAKREER DTSR BN C D

TRANSMISSION OK

TX/RX NO 0196

CONNECTION TEL 156195488810
SUBADDRESS

CONNECTIDN 1D

ST. TIME G113 10:36

USAGE T a1'ia

PGS, 4

RESULT 0K

To: Eliot Bernstein

From: Ray Joao / 4“ [ag

Date: January 12, 19559 6” T))

Q¥

Fax No.: 1-561-999-8810
Mo, Pagee: 4 (including cover)

Eliot:

Pleage find attached a draft description in response te
your request. Please note that any subsequent assignment
of the patent applications from Iviewit Holdings, Inec. tc
yourself would reguire that we change the description te
reflect Iviewit's interesta. For, example, if you grant
Iviewit an exclusive license with right to sublicense the
technology, such a new relationship would have Lo be
included.

Please don't hesitate to contact me if you have any
questions.

Ray Jozo
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And we submit further evidence that Mr. Joao’s work as overseen by
Rubenstein/Wheeler had severe problems including filed documents with the patent
office that have blanked out dates to hide the facts.
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And we submit from Joao’s files the document used to open 5865-2, missing any partners
signatures, we submit as evidence that Joao was losing patents and as you will find later,
filing patents with very similar content as that learned from Iviewit at this very time
period of 1/99-3/99. IT IS CRITICAL TO NOTE THAT PATENT 5865-2 IS
MISSING AND THIS BECOMES SOME KIND OF GENERAL FOLDER?

Confidential Page 358 of 722 4/30/2003



Lorraine Christine Hoffman, Esq.
Assistant Staff Counsel

The Florida Bar
File No. 2003-51, 109(15C)

¢ 23 MELTZER, LIPPE, GOLDSTEIN, WOLF & SCHLISSEL. P.C. 49 'fflﬁ
J | i CLIENT/MATTER IN-TAKE FORM ne »
%U v CLIENT #: _ S8 fusr MATTER # o4 22

e
CLIENT MAME: IV E W T 7
CONFLICT SEARCH: Listcompany name,_ subsisianes, namas of oumu,mmasapammanuumrmmmuby chant
T 5. a 13
2 _ g 0. T4,
3. 7. 11, 18,
4, ] 12, 16.

Indicate with an *A" to whom bills and stalemments should be diracied, kndicate wilh & "B" to whom othar madings shouk! be directen,
O cowmpany name; _EVTE LI

COMPANYADDRESS: S00 S. £, Mizner Poacl , Sclte. 702

cry: Boca. Eodoum state Flevida. zp. 33432,
ATTN: M E (i 0F Bern steco FED. ID#

BUSINESS PHONE: (5%/) 4/ T - §9 8o BUSINESS FAX: (5%l )41 7 —4{ <70
NATURE OF CLIENT'S BUSINESS (Informative but concise): L rLier se i~ £ Ty

O namE SOC, SEC, #

HOME ADDRESS:

CITY: STATE: 2P

HOME PHONE: ( } DATE WORK COMMENCED:

ORIGINATING ATTORNEY. K. 4. Jd-4D BANK INFO,

MATTER NAME: _/af u_f ~ MM é-CJL;,

CONFLICT SEARGCH: List any company name. subsidiaries, Names of owners, Rames of partnars and other COMpaNian awmed by clenl
1. 4 7 0.

2 5. 3 11,
3. &, 9, 12,

DESCRIBE MATTER (Informative hut concise) ] CLIENT UNBILLED WALUE: —_— |
CENAF Fotniecnat padesy | opReveuED L uNeae: |I
LTRSS CUENT TOTAL: ___

BILLING ATTORNEY__E. A, Toa FEE ARRANGEMENT

SPECIAL RATES?  vEs [ o EXPLAIN:

UNUSUAL BILLING PROCEDURE? [ veEs O o EXPLAIN;

WORK TYPE:

Q@) amT e Q/ER  EswaTe PLAMNMG [ I T

(40} MERSERSSACOUISTION GEMERAL ay PAATAERSHIP REJECTED
QAR ARBITRATICHN | WTEALEGTUAL PROPERTY Hﬂ%—‘hﬂem’

OER  pamALSTEY Qi) INTERRATIONAL Q(FL)  PRODUCTS LIABRITY

D2V COMVERSION, COOP, oMo 4 LTHGATION Q(RE]  AEAL ESTATE —_—
[= a1} CORPORATE - GEMERAL ASE MARME: (=1 ET) RETEEMENT PLAN ATk,

CNE)  EMPLOVVENY QISCr  SECUWMITIES. REG. B COMS. e
CIHEA]  ENVIRDHMENTAL QL4 Lasor QT Tax |
C{EA}  ESTATETRUST ADMIN. DNLEG) LEGISLATIVE & REGULATORY AFFARS Qi) workour -_

DIER)  EUSLOYETBENEFTSERISs D) (MA)  MATRWGHAL

1S THERE A WRITTEN RETAINER AGRFEMENT? O YES O MNO IF YES, SIGNED &Y L
EXPECTED RETAINER: § _ RECEIVED? OYES QNG IF YES, DATE RECT)
IF NG, WHY'T

DIT LT 8 APPROVING PARTNER:

ESTING FILE TO 8E OPENED: £ A JFto ATTY sumgruae-_'éﬁ,—./{f? o
ARTNER SIGNATURES: (EHER LSM, SMG, CG, ASK, OR CAG UNLESS BILLING OR mmc.&.‘ﬁ%mm

APPROV]
IWO REQMIRED: 1, 2 _
oaTE: ey 3, /FFD SECRETARY OPENING FILE: AL, EF Een— 19 HQe

Later becomes Joao’s wife /"

Page 359 of 722 4/30/2003

Confidential



Lorraine Christine Hoffman, Esq.
Assistant Staff Counsel

The Florida Bar

File No. 2003-51, 109(15C)

And also in question was the late filing of 5865-1 which again the client intake form
provided by Meltzer Lippe Goldstein & Schlissel appears to be missing ALL signatures
and has only Raymond Joao’s name, with no dates and may we remind you this is for a
patent filing on file with the US Patent Office which the Company contends is a work of
forgery by Mr. Joao, for the bar to review:
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Later after we find that the video and imaging patents were not filed timely, per
Christopher Wheeler/Rubenstein, the inventors were then summoned to Mr. Wheeler’s
offices to re-disclose to Rubenstein and Joao the video processes. In this meeting Mr.
Bernstein and Zkirul Shirajee taped the conversation as can be seen in the document and
we were unable to locate the tape in the materials provided under court order by Judge
Labarga to have everything, and maintain that unless such tape is procured it has been
destroyed. The tape contains many statements from the inventors regarding the open cell
phone left by Mr. Lewin in the conference room transmitting a very private patent
disclosure meeting to unknown listeners. We respectfully ask the Florida bar to attempt
to secure the tape left with Mrs. Gloria Burfield, Mr. Wheeler’s secretary who can also
attest to the events of that day with inventors Bernstein and Shirajee. Mr. Wheeler then
had the tape transcribed and it is also missing key information disclosed regarding the
process, which he then personally transfers to Mr. Joao. This missing information has
again caused massive liability not only in the late filing but the missing content, as well
as, the missing inventors. It is interesting to note that Mr. Joao claims never to have
known the other inventors, Shirajee and Rosario, although he met with them several
times.
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XIII.

We submit as evidence the following materials evidencing Raymond Joao took pertinent
information from patent filings shown and developed with the inventors and switched the
content with damaging content to the detriment of the Company with the US Patent
Office:

What was given to Mr. Joao and typed up by him with the inventors is the first part
of this sample. What ends up at the patent office is completely different and
severely limits and in fact misses the entire invention. Although the changes may
seem minimal, they will probably prevent Iviewit from getting their patents if not
corrected. We urge the Florida bar to have a patent expert review these and many
others (available upon request) errors and consult with the USPTO to see what
corrective actions can be taken when your patent attorney submits fraudulent
patents for his clients after being fully aware of the disclosures and inventors:

This is what we told him:
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SUMMARY OF THE INVENTION

The present invention provides an apparatus and a method for producing digital
images which overcomes the shortcomings of the prior art. The apparatus includes a

camera. which can be a conventional print film camera. digital camera and/or digital

developing device, which can be any device or collection of devices for developing the

image taken by the camera, into an enlarged print film image or a digital image, and an

enlarging device, for enlarging the image. A digital camera can also be utilized to obtain

the image. If the image is taken with a digital camera, a print image may be obtained

from the digital image. The image can then be enlarged. The image may be enlarged

without the need for a print set.

The apparatus also includes a computer and associated peripheral devices for
performing the various processing routines of the method of the present invention. The
apparatus also includes a scanning device, for scanning the print film image or

photograph in order to obtain a digital image representation of same.

The print or digital film image, which is obtained by the camera, can be

developed by the developing device, and enlarged by the enlarger. The image print may
then be scanned by the scanner in order to generate a digital file or other high quality
image extension file. A plurality of these digital files can then be stitched together

thereby creating a panoramic scene or image.
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The computer may be utilized in order to perform touch-up operations on the
obtained image or image collection in order to make refinements and/or enhancements
thereto. The image can then be converted from a high resolution image compression

extension file to a low resolution graphic or video image extension file.

The resulting file may then be processed so that the image represented therein can

be displayed and/or posted for display to a host computer or other suitable device.

The above process can be repeated using different photo depths for any of the
obtained images, or portions thereof, in order to create areas of higher resolution for

closer inspections of these areas at different image depths.

Accordingly, it is an object of the present invention to provide an apparatus and a

method for providing enhanced digital images from print or digital images.

It is another object of the present invention to provide an apparatus and a method

for producing digital images, from images, which have improved and enhanced

resolution.

It is still another object of the present invention to provide an apparatus and a
method for producing digital images. from print film images. which are suitable for
display and/or downloading to a digital computer, a television, a telecommunications

environment, and/or any other communications environment.
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It is still another object of the present invention to provide an apparatus and a
method for providing a digital image which is characterized by effective image

compression subsequent to a stitching operation, thereby avoiding any dramatic loss in

image quality.

It is another object of the present invention to provide an apparatus and a method

for providing a digital image which disperses with the need to compress the image data.

It is yet another object of the present invention to provide an apparatus and a
method for producing digital images which are characterized by high definition
resolution, and which are suitable for high definition television, Web television and large,

full screen, panoramic internet applications, without loss of resolution upon image

magnification or reduction.

It is another object of the present invention to provide an apparatus and a method
for producing and transmitting digital images in a network environment which dispenses

with the need for plug-in software.

It is still another object of the present invention to provide an apparatus and a

method for producing digital images which facilitates high speed file transfer in a

network environment and/or in a com puter environment.
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Other objects and advantages of the present invention will be apparent to those
skilled in the art upon a review of the Description of the Preferred Embodiment taken in
conjunction with the Drawings which follow.

What Mr. Joao the same day files with the US Patent office, instead of what was

disclosed to him follows. Note that all references to digital images and devices have
been reduced to print film images and numerous other removals of vital content:

Attorney Docket No. 5865-10

APPARATUS AND METHOD FOR PRODUCING
5 ENHANCED DIGITAL IMAGES

FIELD OF THE INVENTEON

The present invention is directed to an apparatus and a method for producing enhanced

10 digital images and, in particular, to an apparatus and 2 method for producing enbanced resolution
digital images from a print film image. .
— Way different then above!
4/30/2003
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|Limits to print vs. above example, no digital images all print film!!!
SUMMARY OF THFE INVENTION

The present invention provides an apparatus and a methed for producing digital images

which overcomes the shortcomings of the prior ait. The apparatus includes a camera, which can be

a conventional print film camera, a developing device, which can by any device or collection of

5 devices for developing the image taken by the camera, into a print film image, and an enlarging

device, for enlarging the print film image. A digital camera can atso be utilized to obtain the im age.

Ifthe image is taken with a digital camera, 4 print image is obtained from the digital image. The

print image can then be cnlarged.

The apparatus also includes a computer and associated peripheral devices for performing the
10 various processing routines of the method of the present invention. The apparatus also includes a

scanning device, for scanning the print film image or photograph in order to obtain a digital image

representation of same.

The print film image, which is obtained by the camera, can be developed by the developing

device, and enlarged by the enlarger. The imnage print may then be scanned by the scanner in order
15 to generate a digital file or other high quality image extension file, A plurality of these digital fites
can then be stitched together thereby creating a pPanoramic scene or image.

Thecomputer may be utilized in order to perform touch-up operations on the obtained im age
ot image collection in order to make refinements and/or enhancements thereto. The image can then
be converted from a high resolution image compression extension file to a low resolution graphic

20 or video image extension file.

The resulting file may then be processed so that the image represented therein can be
displayed and/or posted for display to a host computer or other suitable device,

The above process can be repeated using different photo depths for any of the obtained
1mages, o portions thereof, in order to create areas of higher resolution for closer mspections of

25 these areas at different image depths.

20%806.1
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Accordingly, it is an object of the present invention to provide an apparatus and & method

?9? | for providing enhanced digital images from print film images.

It is another object of the present mvention to provide an apparatus and a method for

preducing digital images, fromn print film images, which have improved and enhanced resolution.

5 It is still another object of the present invention to provide an apparatus and a method for
produging digital images, from print film images, which are suitable for display and/or downloading
in a digital computer and/or in a telesommunications environment.

It is stil! analher object of the present investion to provide an apparatus and a methad for
providing a digital image which is characterized by effective image compression subsequent to a

10 stitching operation, thereby avoiding any dramatic loss in image quality,

It 15 yet another object of the present invention to provide an apparatus and a method for
producing digital images which are characterized by high definiticn resolution, and which are
suitable for high definition television, Web television and large, full screen, panoramic internet
applications, without loss of resolution upon image magnification or reduction,

15 It is another object of the present invention to provide an appararus and a method for
producing and transmitting digital images in a network environment which dispenses with the need
for plug-in software.

Itis still another abject of the present invention to provide an apparatus and a method for
producing digital images which facilitates high speed file transfer in a network environment and/or

20 n 4 computer environment.

Other objects and advantages of the present invention will be apparent to those skilled in the

art upon a review of the Description of the Preferred Embodiment taken in conjunction with the

Drawings which follow.

25

205806.1 4
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To one skilled in the art this above example will become apparent as fraud!
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We now submit another instance of malfeasance between Mr. Wheeler and Mr. Joao
whereby Mr. Wheeler submits to Mr. Joao the video patent process and remember in his
deposition statements Wheeler claims he is unaware of ANY video processes by lviewit,
the following evidence is directly in contradiction to those statements and represents
another instance of perjury. Of note is that this process is incorrect and completely
removes the step of scaling the video, which is the key step of the process. Mr. Wheeler
has transcribed such process from disclosures at his office with the inventors, Mr. Joao
and Mr. Rubenstein.

From Wheeler’s deposition we submit first:
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41
L 1 doing nothing more than harassing at this point.
2 MR. SELZ: Well, with all due respect to
3 your objecticn, cbviously, speaking objections
4 aren't appropriate, certainly in a deposition,
5 but with regard to that, I think it's actually
6 something that's referenced in Mr. Wheeler's own
7 letter.
8 So I think I certainly have an ability to
] inquire as to what this process was that he was
10 referencing.
11 MR. TRIGGS: You're wasting time, is what
12 you're doing.
C 13 MR. SELZ: Well, you're certainly entitled
14 h to your opinion.
15 1 Q. Ckay. Now, with regard to this image, was
16 there éomething alsc, pan and zoom, or something of
17 that nature, that was demonstrated to you?
P 5 A, I'm not familiar with that.
..... 15 Q. How about something called -- I'm sorry.
20 A. It wasn't demonstrated at all at this
21 stage.
22 Q. I'm talking about at any tiwe during your
23 representation of iviewit?
24 A. Okay. I'm not familiar with the terms,
L 25 pan and zoom.
Did he say that????
KEN SCHANZER & ASSOCIATES, INC. (954) 922-2660
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10
11
12
13
14
15
16
17
18
19
20
21
22
23
24

25

Confidential

42

Q. How about - how about full-screen video?

MR. TRIGGS: CObject to form. What about

full screen video?

A. Not in any technical sense.

o . Contradicts himself on th
Q. Are you familiar with the term? throughout rest of deposifion.

Says later he was familan.

w

Q. Ckay. It isn't in your opinien or your

knowledge any way related to the process that

Mr. Bernstein was involved with?

MR. TRIGGS: Cbject to the form,
foundation.

A. The process was larger pictures than

available on - presently available on the Internet, as
I understood it.

Q. So it was basically an enlargement of a
picture without pixilation. That was your

understanding of the process.

A. Right.

Q. That you referred to in your letter.

A. Correct.

Q. Was there any other technology that you

were aware of that iviewit had developed?

A. No.
Q. Were there any specific applications that
were discussed between iviewit and yourself in the

sense of the purpose of these corporations?

KEN SCHANZER & ASSOCIATES, INC. (954) 922-2660
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And now regarding full knowledge of the video invention:

1 contacted him, and he was kind enough on one of his
| “ 2 journeys in South Florida to stop and see the product.
3 Q. Okay .

4 A. I explained that.

5 Q. Right. At that point in time, can you
6 recall if all the copyright and trademark protections
| 7 for Iviewit's products were in place?

8 MR. TRIGGS: Object to form.
: 9 A. Well, no. Okay. The -- I'm not the right
10 person to ask that question because I wasn't doing the
. 11 trademark and copyright. But if - but I - T can tell
I 12 you that I've already said on the record that when we
i o 13 were driving back from the meeting in Orlando --
14 Q. ‘Right. The video product.
I 15 A. That we discovered that Eliot advised his
16 |ldad and Jerry Lewin and myself that he had not done
I 17 anything with Ray Joao on the video.
18 Q. Okay.
' 19 A. So the answer to your question is, from
; 20 that standpoint, after that meeting I knew that he had
: 21 not put anything in place.
. 22 Q. Okay. How about with regard to any of the
: 23 other aspects of U.S. products?
| 24 A. I was not aware.

k‘/ 25 Q. You were checking on the status of the

KEN SCHANZER & ASSOCIATES, INC. (954) 922-2660
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And then from a letter sent by Mr. Wheeler to Mr. Joao with the video process for full-
screen video:
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FATENT FOR VIDED TECHNOLOGY

Step L. 15 [0 record the video undar say format, beta, VEHS, digital, any of the stancdard fle
ot

TOrMEss.  Wirsd _desion, i et ain o v ot A
% ,

StEp 2. After the video is skot, the second step is to ca ideo usi A

X ture the video i el

and capiurs sofware, A‘g'_;,;,_f _p'?,rm.gz- LP'?.JJ.'GFA - using any captre device 5"_ -]
> o pend Bt £ L e e o
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Step 5. Then we manually set the size of the video within the HTML code to:540 DY A8}
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"Sleg & We then post to the Web using any Web FTF softwars. fu'r I g
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When it was discovered that Raymond Joao was not filing timely patents and completely
failing to file other inventions, Ken Rubenstein was contacted by Mr. Wheeler who
advised the Board and investors that after review of the patents there may have been
some errors but that everything was OK and that Ray Joao was leaving MLGS and that
he and Brian Utley had an excellent referral a Mr. Bill Dick of F&L. Please refer to the
transcripts of the Foley & Lardner meetings attached that show Mr. Wheeler opining on
the validity of the patent work done by Joao (contrary to his statements that he knows
nothing regarding the patents) and further supporting the contention that problems existed
in the filings by Joao and overseen by Rubenstein, that exposed the company to massive
liabilities. Foley and Lardner then proclaimed that they could possibly fix the errors,
although they could not guarantee such statements. Mr. Wheeler attended these meetings
after consulting with Mr. Rubenstein and you will read his claims again that everything is
OK and that Raymond Joao’s work is flawed. Raymond Joao subsequent to | View It
and even during his retained period filed in excess of 50 patents, some which now appear
directly related to ideas he learned from iviewit inventors.

We submit the following as evidence that Mr. Wheeler had far more knowledge of the
patent materials than he claims under deposition and in fact was acting in the capacity of
opining on critical patent matters although he is not a registered patent agent, in a
meeting regarding the problems he and Mr. Utley claim to be unaware of in Mr. Joao’s
work:
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First from Wheeler’s deposition:

17

18

0. Do you do any work advising clienks with

regard to patents or patent righta?

ﬁ A Mo, Only directing them to the -=- When
a0 <

41

And further

Confidential

they come in, when our ccrporate clients oome in, we
direct them to the proper peosle,

Q. Ko, when you say the proper people, voo
mean the proper pecple within Progkauer Ress?
B, Somet imes

Q. knd if & client came in with an
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Now from a taped conversation with members of Foley & Lardner, Brian Utley,
Christopher Wheeler (representing the work done by Joao/Rubenstein, Maurice

il

in

MR. SELZ: Well, with all due respect to
your objection, coviously, speaking cbections
aren't appropriace, certainly in a deposikion,
but with regard to that. I think it's actually
something that's referenced in Mr. Wheeler's owm
lectar.

S0 I think I certainly have an abilicy to
inquire as to what this process was that he was
refarencing.

MR. TRIGES: You'se wasting time, is what
you're doing,

MR. BELZ: Well, wou're certainly entibled
to your opinion.

qQ. Ckay. Mow, with regard to this image, wasg

there something also, pan and zoom, or eomething of

S LLi. WAS QEMCOELEAten Lo W'm’/
&, I'm not Familiar wich that,

Q. How aboub something called -- I'm sorry.

. It wasn't demomstrated at all at this
stage.

Q. I'm talking about at any time during your

representation of iviewit?

A, Ckay. I'm not familiar with the terma,

pan and zoom.,

KEN SCHANZER & RSSOCIATES, INC. (D54) 922-2660

Buchsbaum and Eliot Bernstein.
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Transcription of Telephone Conference
Conducted July 31, 2000
Participants:

Elioct Bernstein, Maurice Buchsbaum,
Brian Utley, Doug Boehm, Chris Wheeler
Docket 57103-1Z0

Note: Square brackets [ ] are used to indicate inaudible
or indecipherable text. Text found inside brackets
indicates transcriptionist’s best guess. Since speaker
names are not specifically identified,
transcriptionist has made an attempt to identify based
upon comments made in conversation but cannot
guarantee that each speaker has been accurately
identified. Note also that this recording has numerous
instances of participants speaking at once or carrying
on simultaneocus side conversations that make it
difficult to follow and transcribe the entire line of
discussion.

Utley: <begins midstream>...status of the original
digital image filings, and basically the fact
that the original filings do not cover the full
subject matter of the imaging technology; and to
wit, one of the missions, in particular in
reading the claims section of the provisional and
the formal filing, relates to the zooming and
panning capability that is inherent in the
technology. This has become a topic due to the
fact that we are currently in the second phase of
filing imaging patent protection which is driven
by the provisions that were filed late in last
year, between Rugust and December of last year.
So the concern that were expressed by Eliot in
reviewing this is that this omission of the
zooming and panning capability was attributable
to a failure, for whatever reason, on the part of
Ray [Jca?], the patent attorney of record, in
constructing <tape cuts out here>...that are
important to moving ahead. The first is: “Giwven
that the filings are what they are, and given
WHat we Khow about the riling which 1s schedualed
to take place this week on Wednesday, what means
do we have to correct the situation; and given

1
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Bernstein:

Utley:
Bernstein:
Utley:
Bernstein:
Utley:
Bernstein:

Wheeler:

Boshm:
Wheeler:
Bernstein:

Wheeler:

Bernsteh

Boshm:

whatever corrections we find, what then is the
big [backdoor] exposure to iviewit based upon
what actions we can take. Then, lastly, what, if
any, recourse might iviewit have vi sa wi the
omissions 1in the original ARre there any other
issnes, Doug?

Yeah, just correcting back to Ray [Joa?]’s work
of the formal filing that he filed. Do we have a
copy of that?

I think you have it.

I don't. I've got the provisional and I'wve got...
...the formal.

This one?

Yes, that’s the formal.

Okay .

I just have one question. Does anybody have, or
are we allowed to get, the files of Ray [Joal?

I have them.

Do you have all of the work that he had?
No, not all of it.

What was purported to be in the files?

And he alsoc claimed to us that he destroyed part
of his files.

And I have some of his files. I have what was
purported to be all of his important files.

<Inaudible comment.>

Utley:

Confidential

Well, there’'s a whole history, then, because I
tried to get complete copies of the files
originally, and found out later that not only did
he not =zend usz all the files, he didn’'t mention
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that there was an extra filing out there that we

BEernstein:
Wheeler:

Utley:

—

Wheeler:

BEernstein:

Utley:

BEernstein:

Oign’ &L evell Kow aoodt .

This one that’'s 1n guestion.

You have no notes, no data on...?

Wheeler fully
aware that
documents were
destroyed and
yet he does
nothing about it.
Cover up.

Wheeler:

Eoehm:

Wheeler:

Boehm:

Confidential

Mo, I have the application. I have things that
vou could get from the patent office—that I had

to get from the patent cffice. I have very few
notes. I do have some scribbled Ray [Joa’s7]
notes, but I think yvou gave me those notes.

I did. I gave vou [ ] the notes that I had.

And Rav’'s made disclosures to us that he
destroyved the documents to protect us, which I
don’t know what he was thinking.

Destroyed what documents?

Whatever he had in his files. Other patent
copies, copiles of the drafts as they
proceeded...all that he destroyed to protect us
from something I asked him to explaln, and his
reasoning...because I =sald to him, you know,
usually you destroy documents when you are
protecting somebody from something illegal or
something. Have I done scomething that would force
you to hurt me possibly? He =said 1t was typlcal,
normal, that =all lawyers destroy thelr records.

If that, in fact, 1s the case—I'wve never heard of
a lawyer that’'s a victim—<laughter> the work is
ours. My wife says when we pay for a lawyver and
we pay for the work, the work 1= ours.

The product 1s yours.
files and everything;
to himself are not necessarily vours.
word “product™...

You may get coples of his
but his confidential notes
But the

You say that anything germane to the issue
belongs to him?

Well, I mean 1f he wrote notes...1n
sidebars...yveah.
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How about revised [ ]. How about coples?
But things which would reinforce vour patent,
obviously, that 1s germane to the spec, that vou

can, ves, yvou would be entitled to coples.

He’'s clalming he [ ] his notes. He destroyed all
faxes.

Can I ask vou a guestion?

Tes.

Just so both of us understand...was this patent
done prior to his flving down here, or was this
patent done as a result of his flying down here
and having discussions wilith yvou? I was under the
impression that when he flew down here—this was
before Brlan came—I was under the 1mpression that
followed our meeting with Reel 3-D. I was under
the impression that he was coming down to
discuss, at the wery least, the wideo aspect =so
that vou could complete that; but were you alsc
completing the imaging package?

Correct.

S50 he went to yvour [kitchen]?

Right.

Znd the two of vou spent all the days...

That*s right.

And did he, 1in front of vou, write notes?

Some.

And did he then produce them on his computer and
talk about certain things?

Yes.
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Wheeler: I was under the impression he was dolng that with
you.

Bernstelin: He did.

Wheeler: And did vou read those?

Eernstein: I did. I did [ ]. But going to that same nature,

I think that’s the prowvisilonal I think we’'re
talking about...

Wheeler: Right.
Bernstelin: But he flew out here agalin with me and Brian and

went through this as he went to f£ile this—this is
a 372372000 file—that also failed to make mention

of.
Wheeler: So that’s the formal file...the formal cone?
Bernstein: The formal file. 5o Beau also missed the polnt.
Wheeler: I just wanted to know and to put things in

proportion, when yvou read the provisionals,
because Brian wasn't wilth the company then, and
when there were all those drafts, because
obvicously we didn't recelve them...

Bernstein: Well, wou saw that we gave you the documents. I'd
get a document from Ray and bring it to you =so
you would have reccords of everyvthing up to that
polnt because I didn’t want to keep them at my
house.

Wheeler: The final...the final...but I'm not reviewing the
patent. I was keeplng and malntalning the...

Bernsteln: Ckay, so you have every record...

Wheeler: Every meetling that we maintain. We don’t...
Boehm: Any notes that could be produced...
Wheeler: We don't throw away anvthing.

Eernstein: Yeah, I know.

Ln
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I know you don’t You're very thorough.

So, I'd file it away; so 1f you gave 1t to me,
it’s 1in our archives.

Right.
I wanted to know, when you read those drafts...
Ch, 1t was...

Answer my guestion...when you read the drafts,
did you see the panning and scanning elements?

Yeah, and zooming, up to 1,000 times we thought
it was. That was the bilg...you know, we got that
in there...as a matter of fact, he just said
it...somewhere 1it’s in there up to 1,000 times,
isn't 1it?

1,700.
Right. That was our old mistaken a number of
times. So, yeah, for him to miss that, Chris,

would be the essence of stupldity.

So it was 1n there?
Rbhsolutely.

The zooming, it was 1n the body, but not in the
claim.

But a provisional doesn’t really...doesn’t have
to have claims.

It doesn't have claims.

But then in our claims of cur patent, it’s not
there. This 1s what you’re representing, Brian.

So you’re saying that it wasn't put in the file,
but it was put in the prowvislonal.

Mo, I could see where he’s golng to argue that
it’s there.
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Bernsteln: Let's see. Let's take a look.

Wheeler: ...what the language of the patent claims are
that he filed.

Bernstein: Okay, let’s see what he...

Wheeler: AEnd this 1sn’t the final declsilion because I can
go back right now and amend those claims.

Bernstein: Wow, ves, but we have elements of exposure that
cresp in.
Wheeler: I'm just telling yvou the whole thing, then we’ll

go back. So you did look it over, and there are
no claims in the provisional?

Boehm: There are no claims in a provisiconal. You can
file them, but they are never examined.

Wheeler: But the zooming and the panning and the scanning
> element was incorporated in that?

Boehm: Zo ahead, Brian.

Utley: Let me make sure that we =say that properly. The
provisional filing had a claims section which
migrated into the final filing, but Elict i=s
correct in saying that the provislonal does not
need a claims section. The prowvislonal never gets
examined, so it doesn’t need the claims. It Just
holds your place in line for one year.

Bernstein: But then when I look through this...

Wheeler: Hold on, Elict, I need to understand this. What
you’re saying, then, is assuming any negligence
on his polnt, at that point the negligence
doesn’t become realistically damaging to the
company until he actually made a claim...until he
actually made a provisiconal filing. This teook our
place in line.

Boehm: If the provisional filing covered the invention,
your place in line is only as good as the subject
matter described 1n accordance with the law.

7
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Obviously, 1t should have had the panning and
zooming in there.

Well, the word "zoom™ 1s in there.
But not really to describe what wefre doling.

But do you see what I'm saying? It's only to the
amount of subject matter and attested where the
average person skilled in the art could make and
use an invention as it’s described in this
document, and without “undue” experimentation,
without inventing it himself.

Right.

Mow, this provisional application, vou throw
it...different patent attorneys do different
things with it. On one end of the spectrum, vou
do an invention discleosure. Most blg corporations
have lnvention disclosure form which leads the
inventor to write out good disclosures and
figures and things, and I’'ve seen people actually
file that invention disclosure because 1f you're
coming up on a bar date, yvou don’t have time to
write an application or think about what your
invention is. All you’wve got to do i1s get
something on file, and then hope that 1t will
protect...that whatever vou had on file covered
your invention.

Is that what we’ve done so far?

No.

I don't want to answer that, but that’s the line.
It*s a grey guestion, it’s a grey area, I think.

That’s what we’re aiming to do, that’s what we’re
hoping to do.

But on one end of the spectrum, vyou file wvery

minimal work, and that’s what ERay did on some of
the applications, like on the one...
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Boehm: He was trylng to do it in a broad...

Wheeler: He did say thing conceptually that his method was
to do a broad stroke of it.

Boehm: Right. Well, a broad stroke on drafting the
claims.

Wheeler: Okay. Right.

Boehm: That doesn’t happen in a provisional at all,

generally. If you want to, you can write the
provisional clalms Jjust so you know what vou're
doing, and it’s actually used as subject matter;
Dut the clalms are never examined. It doesn’'t
matter if it’s in proper format or anything, it
Just sits there. HNow, 1f you pick up the
provisional a year later—it has to be within that
year—1f it's a real well-done application, vou
Just file it. There’s no money involwved 1n
turning the provisional into a regular filing.
Oftentimes, with these one-page disclosures,
there’s a substantial amount of money involved in
taking that from there to there. The problem 1is
you cannot add subject matter to the patent
application later on once itf=s filed.

Bernstein: Unless it’s really the patent application,
cCorrect?
Boehm: Mo, the subject matter has to be supported-has to

be described—

Wheeler: Rs provisiconal.
Boehm: To that text, or yvou lose your filing date.
Wheeler: But the zooming element, then, 1s not in

additlion. You can’t add subject matter. So 1f he
’ did describe zooming, then it*=s not in addition.

Bernstein: Did he, Doug?

Boehm: I'm not clear on what you mean. You can't add
additlonal subject matter after the filing date

g
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>

of an application or you’ll lose the right to
that filing date.

The provislonal. You can’t add subject matter to
the provisional.

To any application...any patent.

But 1f he did describe the zooming, then the
zooming element 1s not an addition in the formal.

Right. It’s supported. If he described 1t in the
original, you can base claims on 1t later.

End have we said that the zooming i1s in the
provisional?

Nowhere that I can see.

Wait. You're the lawyer reading another lawyer’s
work. Is it in there?

Do you have a copy of it?

Yeah, right here. It isnt in there 1f it bites
you.

It's not in the filing either.

It's obvicusly not in the filing if it’s not in
the provisiconal.

No.

Can you make reference to somethling...letf=z =say
he uses the word “zoom”.

Exactly. I'm pretty sure the word “zoom™ 1s in
there, isn't 1t Elioct?

But what Doug’s sayving is that had vou written
the patent, you would have described the
invention as the ability to do this great zoom
that we all...and just said this is the cool part
of what we’re doing. What Fay’ s milssing in the

10
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outline is the ability for you to put a plcture
on a Web page.

He did know that an important element was the
fact that when we went in and made it bigger, we
didn’t pixelate.

Wot in here at all.

Not even mention to that concept.

Complete fallure. It’s not.

But if =ald 1t deoesn’t distort when we zoom...
Nope. Nothing like that.

That’s the same thing, 1isn’t 1t?

Yeah, but he hasn’'t =said anything...he doezsn’t
even tell you ...

What about the panning element, or is that
element not patentable?

Mo, that’s part of the whole process is to be
able to zoom while panning.

Here 1t is. "The above process can be utilized in
order to create higher zoom capability with each
new depth layer of..."”

Mo, but that’s a new depth layer which is
bringing in another hotspot 1mage, so 1t's really
a completely different subject.

Oh. Okay.

Okay. Where is that?

“Where the zoom capacity of up to 1700 times or
greater may be easily obtained with the [present
conventions.]™ Are they talking about the hotspot

now?

Ho.

11
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Boehm: No, it’s the general zooming capabllity.
Wheeler: So it’'s not 1n addition.

Bernsteln: Well, it’s [ ] or it's missing.

Wheeler: You guys didn't put it in the formal...I don't

mean you...he didn’t put 1t 1n the formal one and
the fact that we want to zoom it, but could hawve
without it beling construed as an addition.

Bernstein: Yes.
Boehm: Well <Laughs; cannot understand his comment.:>
Wheeler: Whether or not it’s supported is a guestlon

that’'s going to be determined elther between you
and the examiner...probably not, 1t’'s between you

and ancther lawyer someday when the case is
litigated. And agaln, the test 1s: Can the
> average person skilled in the art—the average

designer of this type of software—can he read
this document and make and use this invention
without inventilng it? That’s the test. Now,
whether he uses the word “zoom™ in here and
"magnification®™ later, that doesn’t mater as long
as he would have gotten it. If 1t 1s =0 =imple to
build by reading this, vyou don’'t need any subject
matter. If you’re comblning three elements &, E,
and C, and &, B, and C are standard in art, and
you tell them these are standard in the art, go
comblne A, B, and C, that could be a one-page
application. The average person will pick it up
and he could. It's a patent test. Are you wilth
me? The more complex it 1s, the more you want it
supported in this text.

Wheeler: What if it 1s basically simple, and he just wrote
i1t as basically simple, does that support our

’ position anyway though?

Boehm: Does that support our...Sure...
Wheeler: I mean, against another [ ] that infringes on
our...
12
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Boehm: Right. ¥Yes. That is what I'm sayving. I hope so.
Wheeler: So then I don’t know that, at least from this
[ T...
Bernsteln: That’=s the provisional you’re readling thoucgh,
right?
Boehm: Arent they the =same? I think they’re identical,

aren’t they?

Utley: You can check 1n his notebook.

Boehm: Are there differences?

Bernsteln: Where did you find that plece?

Wheeler: Is the reason...now continue answering my
guestlion...is the reason we came to the formal in

March of this year, which I didn’t realize that
[Joa?]. I thought that we had agreements for
doing everything, but apparently [Joa] filed...

Boehm: For that one, ves.

Wheeler: But he didn’t bother telling anyvbody.

Boehm: That’s the one that we didn’t find out until way
late.

Wheeler: Okay, perhaps the reason that he did that was

that was the easiest way to do it and the course
_> of least resistence, and he thought he could go
back...1ls there an amendment procedure?

Boehm: Yeah, there’s an amendment procedure.

Wheeler: That he could do 1t a few months later or
something like that?

Utley: We had a conversatlon before the formal filing,
and, 1n fact, I have my notes here from that

conversation.

Wheeler: Okavy.

13
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And he mentioned that there was no zoom.

YTeah, I said...

Claim one.

Yeah, Here are my notes. This i= my original
copy. “[Graves? Ray?] did not reference [ ]. The
patent ap does not cover providing enhanced
digital image zoom and pan control. It covers
creating enhanced pages to show zoom and pan
functionality without distortlion.”™ Those are my
notes.

End vou told him that.

Here’s a man that was cognizant of what was
necessary to be in there. Hired a guy to file a
patent without any of us—cbhvicusly, not me, but
Elioct, Brian...

Jim wasn’t around yet.

Okay, but Chris was and so on and so forth—how
did they get through the crack that he did this?

It didnt get through the crack. Brian addressed
1t with him.

And everything is shredded now, too. Everything
else is shredded.

Kind of what he was golng to do—his time factor—
he was going to...he didn’t think he would get
this done. He would submit it and then would turn
right around and amend it.

0Did he really =say that?

Yeah.

I wouldn't say amended, 1t was because [ ] was
coming. ..

It was supposed Lo be in there.

14
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Utley: ...he was going to smash that all together and
finalize it.

Wheeler: Was that the same time, Brian, that he was
leaving the f£irm?

Eernstelin: Yeah.

Wheeler: So would you =say that probably he knew at the
time that he probably would be leaving?

Utley: Right.

Wheeler: But he wanted to get all of this in place so he
could do the billing and get that part of it
in...

Utley: I don’t know that.

EBoehm: Just speculating.

Wheeler: What day did vou glve him those [documents]?

Utley: I don’t have my address book with me...I didn’'t

write the date down, but it was the date that he
Was here. He came.

Wheeler: <Inaudible. Everyone talking at once.> That could
be too. One other reason is...

Boehm: We’re just speculating.

Wheeler: End I'm not trying to... <Everyone talking at
once.> I thought he was trying to work on our
best behalf, but one time or two times that I met
him, he [ ] was trying to help. Who knows? Maybe

_> he was incompetent. I mean we're only suggesting
that...

Bernsteln: Well, the fact that it’s not in your patents,
right up front, this 1s the 1nventlon, is a gross
neglect. And the fact that it doesn’t say, "this
is what the invention 1s trying to do. This 1is
the plece of...”

15
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Wheeler: The polnt 1s not whether it’s gross neglect or
»r.c.-t, it*=s what the damage is if there 1=s...1%,
one, gross neglect is of any import; and two,
what is the damage? [ ] That’'s what I think we
need to ascertaln here, and if we can ascertailn
it.
- L .
Utley: How do we fix 1it?

<Ewveryone talking at once.>

Boehm: Let me go over the procedures =0 everybody’s
clear. Agaln, on one end of the spectrum vou file
a very sparse, like a one-page provisional
application, and 1t*s cheap, and the purpose of
the provisional 1= to get you 1in line...it 1= to
protect yvour date. What vou're tryving to do is
get the benefit of your pricority date. When vyou
invented it. When vou're in line in terms of the
next guy that invented 1t.

Wheeler: Sometimes they ask vou the second day after who
first invented...Who's the first inventeor, that’s
what vou’'re after.

Utley: I understand. I really understand...vou don’t
phyesically stand...

Boehm: Mot physically in line 1= right, or even in
phyvsically in line in order as well. Ckav. One
yvear letter, the provislonal explres and you have
to file a non-provisional patent application,
okay? Many times 1t's ldentical. If yvou do a good
Job up front, vou Jjust file that, but vou needs
to put claims on at this time. When I do a
provisiconal, I try, 1f there is money and time up
front, to do 1t once up front. I even write the
claims. Rs a matter of fact, I don't even like to
file provisionals because there’=s not much of an
advantage. If yvou’ve got the time and the money
up front to do a good job, well then, just file
it as a regular application.

Wheeler: Understand that at the beglinning, the time and
the money...I mean, the time was certainly
available, but the money was a short substance.

16
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So it was cobvious that Ray would be working in
amost expeditious way.

Well, that’s why Ray short-circuited us because
of all of that funk.

Well, that’s true because the filing date 1=
3/24/9%. . .that was very early in the game.

We did 1t in vour office...in your conference
room. The only meeting I had with him was while
we were golng to file the patent.

Okay, 3/24/9% is the provisional application.
That’'s what I'm saving.

S50 even at a year, he filed the second one with
claims.

Well, Chris, two things happened during the year.
Cne, somebody was doing other things, even though
they knew that was coming up, and two, I guess
there wasn’t a whole lot of money to allocate
towards doing that much.

Here's what we did. We hired FBay [Jos?] on the
monies that were ralsed by the investors; and
then when Hulzenga was coming in with their
money, and when that money came in, we made a
Compally declsiol Lhat the Lifst and roremost
thing was to get the patent filed properly. So
thefactThat we wers guing to Spend Mols monsy
and get them completed at that polnt had already
been reached.

Okay, but prior to that, we were working on short
forms. Then after that, we started to raise
capital, and we always knew that the priority was
intellectual property, so were golng to make sure
that those got done right. Brian’s been working
on 1t ever since, and I felt comfortable...I
never did feel comfortable with Ray [Joa?]...Jjust
an observatlon.

Hmmm....1s 1t all patent attorneys? <Laughter>

17
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Buchsbaum: Mo, no, there’s nothing wrong. He came in, he’'s a
nice guy, he tried hard, you know, all the nice
things, but his work alwavs appeared sloppv,
okay? And that’s the only thing I can say. You're
& patent attorney, vou see what I did. If I'm
wrong, then let me know; but to me, it loocked

_> some statements that really bothered me, too,

that I don't think he should have made to a
client, and that is that he was filing his own
patent. <Chuckling.> I mean, persconally, I
haven’t heard of a patent attorney in my life
telling me that he’s an inventor filing his own
patent. It really did bother me.

<Everyone talking at once.>

Eernsteln: Transmitting wvideo files on a communication
_> network for airlines and...
Buchsbaum: It probably meant nothing because I don’'t think

the guy was of the nature to be stealing from us,
_> but I don't know! But I’11 tell you this, it did
ring a bell. From a pure novice, it made me a

little nervous. I asked Elict why he was dealing

Buchs a bit with somebody, but we were assured that this was
paranoid toolllyl|a good firm...
Let me look back in my...here with the

provisiconal. You file a provisiconal, then within
one year, you file a regular application with the
claims. You can add claims to it; but 1f vyou add
subject matter to it—in other words, 1f the zoom
and pan concept wasn't well described, vou have
lost the benefit of that first phase. Right. Now
why 1s that going to hurt you? Iwo main reasons.
One is 1f vyou put it on sale—woffered 1t for sale—
or you publicly disclosed it, there are certailn
regulations that say you’ve got to get something
on file, so if vou had publically disclosed 1it,
that would protect...getting the application on
file will protect you from losing your [ ]Jhecause
of public disclosure and offer for sale. I think
that’s what he was tryving to get the earlier
dates for.

18
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Wheeler: Sure.

Boehm: I spoke with Ray when I was trying to get all of
these files, and his comments to me were...when
we were on the phone—you remember, we were asking
him where was this stuff, and he sald, well, he
kept building on and he learned more as he got in
there. After I reviewed these applicatilons, I
agree that you’re learning more as you go along.
I'm dolng the same thing. So it’=s kind of a
learning curve.

Bernstein: If they ever find a zoom description that
adeguately meets...especlally in the claims...I

mean, 1if you’'re reading the claims...

Boehm: But Elioct, he’s going to =ay that the claims are
of no import right now. A1l you have to do...

Bernstein: In the filings?

Boehm: In the filings. I can go amend those right now.
We can =it down today and re-write them.

Wh’ We can definitely amend 1t. There’s no problems.

. Is Wheeler a registered patent
Boehm: There’s no problems.
- attorney????
Wheeler: There’s always maybe a little money that’s been
. dizslocated.
Boehm: Here’s the problem, and thatfs what I want to get

across about that. If he’s trying to clalim zoom
and pan and I rewrite the claims to claim zoom
and pan, and the examiner =ays, that’'s great, but
itf=s new ...

Bernstein: But it’'s in the provisicnal that you can zoom up
to 1700 times.

Boehm: If my claim 1s supported by the spec on that
date, then you’re fine.

Bernstein: Isn't 1it?

13
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Boehm:

Bernsteiln:

Wheeler:

Boehm:

Wheeler:

Boehm:

Bernstein:

I can’t answer that without goling into the...

But when we read the provisional and we see that,
1t savys...

Before this meeting took place, before we called
this meeting, aren’t you privy to everything
that’s been done?

Ch, sure. I have everything.

S50 when Eliot asked you that guestion, why can’t
you answer 1it?

Because there’s no...in my opinion, there’s no
clear-cut answer, yes or no, on the embodiment or

product. Itfs a Jjudgment call.

So that's an exposure, and what if the Jjudgment

Wheeler:

Boehm:
Wheeler:
Wheeler:
Eoehm:
Wheeler:

Boehm:

Wheeler:

Confidential

Pis against us?

It's [an examiner] judgment call is what we’re
saying.

The damage?

Mo, the examiner. <Everyone talking at once.>
Whether the subject matter i1s new or not.

The examiner would...hold on...it’s...

Who's judgment call is it?

It could e the examiner's, 1f he catches 1t. If
it"s not caught, and vou get it to patent and vou
litigate the patent, ... at court. Or 1f the
examiner catches it and I want to appeal it to
the board of appeals in the patent office, it's
their...

Ckay, so we go to court and we're fighting owver
the patent, we would argue that it’s supported by

the zoom 1700 1n our language, and the other side
of it, say vou have baloney that’s too broad...
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Boehm: You didn’t have your invention...
Eernsteln: Then you lose.
Boehm: We would lose only 1f vou had a bar date come in

there 1f somebody else invented before you, or if
you put something on sale...or 1f we offered
something up for =sale.

Bernsteiln: Which we did.

Boehm: But the cffer-for-sale date from our first
meeting is not until September.

Eernsteln: Right.

Boehm: So the offers for =sale won’t normally kick off a
foreign...

Buchsbaum: Could vou explain to me what offer for =sale
means?

Boehm: Sure. As s000 a5 you...you can’t get a patent on

a product after you’we been using it for more
than a year. As soon as you publically disclose
your 1lnvention, vou’wve got one vear in the United
States to get a patent on file, okay? Even 1f you
don’t publically discleose it...let’s say I've got
a method of making [ ] in my factory, but 1t
never gets cutside. I'm starting to commerclalize
it, I'm making money off my inventicn...the
commercialization date a year later is you can’t
patent it in the U.5. 5o that’s that one-year
grey period.

Utley: Erent we within that period?
Boehm: Yes. RAs far as we know, yveah. Rs far as we know.
Wheeler: Ckay, somebody explain to me, what am I doing

here? Why am I sitting here? Are we saying that
Ray [Joa?], other than being sloppy, but there’s
not much damage that could have been done or can
be done because we can fix 1t, which really would
make you happlest to hear that.

21
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Utley:

Boehm:
Utley:
Boehm:

Utley:

Buchshaum:

Wheeler:
Eernstein:

Utley:

Boehm:
Utley:

Bernsteln:

Utley:

Boehm:
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Can I jump in? Let’s just =ay there are two
steps. We'’re going to make a filing this week;
and to the best of my knowledge, we expect to
have all of this done by Friday [ ] week, and
that will be within the commercialization period.
The second thing that we’re going to do 1s we're
golng to look at filing an addendum to the
original product filing to [expect] them to [ ]
... to the maximuom extent that we can, i1f we need
1t...1f we need 1t.

I*1]l be & lot of this was swept up into...
What we’re trying to do is protect the date...
The original...

The original date as March the 24%%, but filing
should remaln an objective.

Brian, 1if you broadened the language now, would
that be a red flag to the commissioner that you
should have done 1t earlier? Or should we just
say that this has always been there?

You mean the examiner of...

We'd like to ke able to =say 1t was in the claim.
What happens when yvou start those amendments or
broaden them is you start to admit that you
didn't do it.

Um, ves and no. We...I do that all the time.

It*s common then?

If they do it all the time, then we have to do
it.

But not until I feel more comfortable with 1it.
We normally have a search done. The patent
examiner will do a patentabllity search, and he

willl come back and reject 1it. The problem i1s 1if
the claims are too narrow to begin with, he will
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not come back and reject it, he’ll allow 1t, and
boom! Wow I can’t amend it. [ ], we're done. But
I can file an continuaticon on it. I can keep
dragging this cut and get broader claims as long
as the subject matter is...

Utley: So that’s why he started it broadly versus
singly?
Eoehm: Ho.

<Somebody comes 1nto the room to take food/and or drink corders.>

Boehm: Ho, but in part, doling 1t broadly, 1f you're
saying the claim is broadly...which I doubt the
claim is as broad as the [ ] allows...

Wheeler: FEight. That’s what I'm =sayving.

Boehm: End this 1s claimed broadly.

Wheeler: Right.

Boehm: EAnd that’s the normal tactic, to claim things

broadly, and then walt for the examiner to come
back and =say, "Ch, vyou can’t get 1t that broad,”
and then narrow down your claim.

Wheeler: Okay, =20 1sn’'t that what he was 1n part trying to
do? That’s what he’s been sayving, vyeah.

Boehm: Yeah.

Wheeler: Well, would that not be consistent with how
patent attorneys try to do things?

Bernstein: Well, claim one, if you look at their claim one,
Chris, that they've written, it identifies...

Wheesler: Who's they?

BEernstein: [ 1] and Marder. It identifies what vou're tryilng
to do.

Wheeler: Ckay, =o maybe 1t should have been written
differently.

23
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Boehm: You won’t get two patent attorneys to write the
same claims.

Bernsteln: Well, no, but you try to write the claim, and
that’s the teaching you and Steve and both
represented us here, to describe 1n its broadest

term...

Boehm: Right.

Bernstein: ...the invention.

Boehm: Well, I can’t =say that this isn't broad. This i=s
very broad. This might be rejected for
indefiniteness...I don’t know what 1t 1is...but

now he’s got the opportunity to go back and...

Bernstein: End Brian, vou know, there’s print film image in
» here, it’s all supposed to be out of here.

Wheeler: What you’re telling me is that in your corner of
the world that all this going back and refining
and refining and refining, that was wrong.

<Everyone talking at once; two different conversatlons golng on

at once.x>

Bernstein: This is like he just completely lgnored what we
said over a year. He didn’t do a thing. Nothing.
No comments, nothing.

Boehm: End scme pecple intentionally file narrow just to
get something on file. Then they can come back
and repalr it without damage to 1t.

Bernstein: But you don’t know that because an examiner...

Utley: You’ll never know that until you have a
litigation.

Bernstein: End then the guestion 1s what potential damage
does that...
Utley: That damage potential and that remedy will he

then taking place at that time, not now.

24
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Utley: Yeah, but after...I primed everybody, we can get
guys to sign.

Buchsbaum: We aren’t that many. I don't know on that sheet
what vyou have, but I don’t think there are that
mMany names.

Buchsbaum: There’s aren’t that many...yvou don’t have that
many. I don’'t know on that sheet you have, I
don’t think there’s that many names.

Boehm: Mo, there’s not.

Utley: We had early problems with Jeff, 1f we can get
Jude and Brett.

Wheeler: You just have to get them all arcund and sign.
Utley: No, that should not be and lssue.
Buchsbaum: That might be guestions brought up when people do

do due diligence.

Bernstein: That’s why we’'re disclosing it. Right?
Wheeler: We’ll record what’s 1n the patent now.
Utley: They do. We have a piece that’s not 1n any part

of the original filings, which is the reduction
of the technology to a disciplined concept—the
mathematlical representations of how 1t works and
stuff like that.

Buchsbaum: That will also be included in there, right?

Boehm: We’ll put i1t in the new filing...one of the new
filings.

Wheeler: My oplnion of everything, and we can talk about

post solutions but I think Brian wants to get
this back on track, but to me there’s bad news
and there’s good news 1n this. The bad news is,
Just like anything in life, perhaps we would have
liked to have tidied up some things better, like
those having [Joa?]tidy them up. The good news is
consldering the state that the corporation was in

35
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Utley:

Wheeler:

Utley:

Wheeler:

Utley:

Bernstein:
Wheeler:
Boehm:

Bernsteln:

Boehm:
Utley:

Bernsteln:

Boehm:

Confidential

in the early stages and the variable limited
resources that it had, I'm glad that we have an
awful lot on record that we do have on record, to
be honest with you.

Es long as it’s not to the detriment of what we
thought we were filing, I have no...I couldn’t
agree with you more.

But I think I like your approach, and I assume
i1t’s wyour approach, too, in that I assume that
you’re doing a falrly comprehensive new one, but
then vou’'re golng to probably...

Claim priocr back to the old one.

Right, but you’'re also going to do your amendment
because now we're finding out that it’s not an
uncommeon procedure and 1t’'s not a red flag.

Two things: the new filing on Wednesday will
claim priority all the way back for as much as
possible back to March 2477 last year. Second, we
will look at the March 24" year 2000 filing and
determine how we should amend that to 1nclude
additional claims and broaden that clalm so that
1t more fully represents the knowledge of the
invention as of that time.

Does 1t claim all the way back?
It*1]l go all the way back as long as...
You don't go outside what was described.

Mo, the math i1s just describing the original
invention.

Werll, I*1]l never know the answer to that until
it's litigated.

Due diligence.

Right, but from your perspectlive here, that’'s
what we’re settlng up. Correct?

We’re golng to try.
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Eernsteln: Ckav.

Wheeler: The gquestion never even gets answered half the
time in the real world. The guy will claim
priority back on the document, and then if nobody

CArES, ...
Eernsteln: It gets through.
Wheeler: It gets through.
/
Buchsbaum: Would it be a fair assessment—I'm posing this

more as a novice, not as an attorney here—since
we’re not at IBM and we don't =it down at the
very beginning and work out all these eguations
and all that, that in an inventlon such as this
by a Ma-and-Fa tvpe of inventor, and now since
we're gettling into the nuts and bolts and really
uncovering, in essence, what’s behind it, as
Brian dissected 1t as we moved along, but that’s
all we're doing? I mean, that Ma-and-Fa inventors
do that as they go along? They add the flesh to
the bones as they go along?

Boehm: Boy, that happens, and we try not...we try to
minimize the amount because 1f the flesh that you
have to add is new subject matter and you've
already sold your invention a year ago, you’re
dead.

Buchsbaum: Let me at it a different way. It does this, but I
can’t describe how it does this. But now we find
out...we tell you what it does, now we’'re telling
vou in detail how it does it.

Boehm: Yeah, 1n terms of we claimed 1t properly.
Buchsbaum: So I'm not adding flesh in defense...
Utlevy: New flesh.

Buchsbaum: ...new flesh. I'wve got the box, now I'm

disclosing what’s in the box 1ncluding the gears
and how it works.
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Utley:

Eernstein:

_—>
Utley:

Bernstein:

Mo. Here’s what the big difference is. The
original filing claims a process for print film
imaging.

Well, that was all stricken, by the way. That’s=s
why I'm having a big problem. I was golng to get
to that next, Brian.

Ckay, good.

But we have discussed with Ray [Joa?] numerous

’btimes to take ocut the references to print images.
Over the course of the year 1n the 58,000
modifications back and forth, we contilnucusly
pushed him away from the words that I see in this
filing, and that’s what’s so disturbing to me
because we =at there when...

<End Side 1; begin Side 2>

Buchsbaum:
Utley:

Wheeler:

Utley:

517

Boehm:

Utley:

Buchshaum:

Wheeler:
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That would be conditiconal, probably.
Right, they probably will.

REight. Zs a matter of fact, they may say take
your...

Crosshow knows that 1t would be converted to
equlty when scomeone else comes 1n.

Fight, and that’s gone. And those 1lssues are
gone. So 1t adds new wvalue.

Well, Yeah, so 1t was intelligent...and I'm
not...

By the way, 1f we did do a deal by which we tried
to collateralize 1t even further, then we'd have
to have some sort of provisions as well to get
rid of [ ].

Yes
it

, 0f course. RAs soon as 1t converts to eguity,
s gone.

But I mean, what if you didn*t convert your [ ]7?
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Buchsbaum:

Wheeler:

Buchshaum:

Utley:

Boehm:

Utley:

Boehm:

Buchshaum:

Utley:

Buchshaum:

Utley:

Wheeler:

Confidential

Then you’d have to lose it anyway.

But at a polint. It Jjust becomes a normal
stockholder...

Right. It would have to drop away or something.
For instance, 1t would drop away when theirs
drops away.

The stockholders, in the event of a default, the
stockholders, the distribution that takes place,
includes all the stockholders according to the
rank of the preference. 5o the preferred get
first cut, and the common stockholders get the
second cut, whatever is for distribution. [ ]
unless there’s nothing to distribute.

Not 1f one of the preferred stockholders has a
collateralized position and the others don't. If
one of these preferred stockholders...

...those stockholders that have the
collateralized position.

That®s true.

You’re talking about the small lump of money, [ ]
any value, it should be reasconable walue, and
those should be taken out anyway.

Except that we seem to feel that we have an
obligation to those, particularly the other
stockholders who...

L good way to do it is the way he =aid to do 1it,
and that’'s to [ ].

Will you look it up and see what 1t’'s golng to
take to do 1it?

I'm not clear. What are we trylng to do? Are we
trying to provide for collateral for new money
coming in, or are we trying to...? We’'re not
trying to collateralize money which has already
been...
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Buchsbaum:

Wheeler:

Buchsbaum:

Utley:

Boehm:

Utley:

Boehm:

Buchsbaum:

Utley:

Buchsbaum:

Utley:

Wheeler:

Confidential

Then you’d have to lose 1t anyway.

But at a polnt. It just becomes a normal
stockholder. ..

Right. It would have to drop away or something.
For instance, it would drop away when theirs
drops away.

The stockholders, 1n the event of a default, the
stockholders, the distribution that takes place,
includes all the stockholders according to the
rank of the preference. 5o the preferred get
first cut, and the common stockholders get the
second cut, whatever 1s for distribution. [ ]
unless there’s nothing to distribute.

Hot 1f one of the preferred stockholders has a
collateralized position and the others don't. If
one of these preferred stockholders...

...those stockholders that have the
collateralized position.

That’'s true.

You're talking about the small lump of money, [ ]
any value, 1t should be reasonable walue, and
those should be taken out anyway.

Except that we seem to feel that we have an
ooligation to those, particularly the other
stockholders who...

2 good way to do it 1s the way he said to do 1t,
and that’s teo [ ].

Will you loock it up and see what 1t's going to
take to do it?

I'm not clear. What are we trying to do? RAre we
trying to provide for collateral for new money
coming in, or are we trying to...? We're not
trying to collateralize money which has already
been...
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Utley: REight. So 1f we claim all the way back to March
of last year, do we need to touch the filing
that’s already in motion?

Boeshm: The one that’'s out there?

Utley: Yes. Do we need to touch that?

Boehm: Mo, no. There’s a PCT and a US.

Utley: Right.

Boehm: The PFCT, we will get a search back. In fact, we

should get i1t in & month or so, and then you’ll
decide what you want to do with that, what
foreign country and possibly the US, but he files
the same thing basically in the U5, and now it's
in line in the US.

Utley: Right, right. But what I'm =saying is if the new
filing that we make this week creates priority
all the way back and embraces all of the
teachlings of the prior...

Boehm: Zoom and pan stuff.
Utley: Zoom and pan stuff, filings, do we need to go and
modify and update and amend those other two?

Buchsbaum: Or would that be your recommendation?

Boehm: It depends on two things. One 1s how guickly do
you want to get the US for the new £iling? This
1s a PCT that we'’re preparing right now. If we
file the US right awayv with it, then it makes
less difference.

Bernsteln: Less?
Boehm: Less difference because he’s in line sconer.

That’s all. It Jjust depends on how soon you want
to get your patent.

Bernstein: Well, we want to go for the sooner.
Utley: The sooner the better.
43
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Bernstein: Right.

Boehm: Except you’'re going to get an office action back
from the patent office on here...

BEernstein: On that.

Boehm: For free. There’s nothlng involved.
Bernstein: Right, but 1t doesn’t claim anything.

Boehm: I don't know yet. It claims...he’l]l get this

blasted. It will will be rejected.
Bernstelin: Yeah.

Boehm: It will be rejected. The guestion is do we want
to pick thils, or where are we with the other
things? So there’s no decisions to be made now on
this, it’s just that do you want to file a US and

a PCT?

Bernstein: End we do want to fix the original work?

Boehm: We can decide that later.

Bernstein: Well, why would we leave 1t unfixed?

Boehm: Eecause you can’t get two patents on the same
thing. So 1f we fix thils, you’re not golng to get
1t over here.

BEernstein: But then we lose the date.

Buchsbaum: No we don't.

Utley: That’s what he’s saying.

Buchsbaum: You really don’t lose the date.

Utley: Because he’s stating all the way back.

Boehm: We may. It depends on...

Bernstein: May and less, these are words that scare me.

Boehm: V You don’t like that, do you?

44
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Bernstelin: Mo, I do not.

Boehm: But I don’t think this is the right time to make
that decision now.

Utley: What 1s the right time?

Boehm: When we get the [ ] action back on this patent.
End when we hear from the patent office, we'll
sit down and see if we want to take this, or do
we want to take this, or have we uncovered some
killer Prior Art that blows this whole thing out
of the water? ¥You don't want to spend money right
now 1f you can avoid 1it.

Utley: We’wve never done a search, have we?
Boehm: We did a search...I've done a search
on...<Everyone talking at once.> on a dozen

patents that really weren’t on points. We didn’t
find any close Prior Art; and all I can tell

these...
Utley: This was on lmaging and video?
Boehm: Yeah.
Utley: That’s incredible.
Buchsbaum: Yeah, it was huge.
Bernstein: If it 1s found impossible to do these things, why

would people be doing them?

\4

Boehm: I want to make...the tape recorders off, right?
<recorder turned off>

Buchsbaum: What does PCT mean?

Boehm: Patent Cooperation Treaty. It’s a formal filing
process for filing foreign patents.
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Buchsbaum: Feality, though, this is not the...more likely
=ix to nine months as some licenses start to
unfold here and as things start to come back, and
that’s when this thing will start to have some
relevance more than it does right now? From the
standpoint of the...

Boehm: The patent technology?

Buchsbaum: Mo, no. The technology has a wvalue that can be
created in the marketplace and turned to bidding.

Utley: Well, vou can loock at the technology as almost
value added to the company. I mean, the company
has worth because of the process and what we can
provide and we can bulld it up. But it"ll even
astronomical more worth assuming that we
have...that it’s totally proprietary to
ourselves. How some companies have great
technology that’s proprietary to themselves, and
it deoesn't earn them money. For instance, Wang
Laboratories went down the tubes. They had the
best word processing, and they had the best of
everything else. And, of course, a lot of their
technology is licensed cut there, as I understand
1t, to VisionRire and to...they did the true
ones, and...

Buchsbaum: It*=s was also to get to the possible strategy for
the company’s investors, okay?

Utley: Right.
Buchsbaum: Or it may be at some polnt a window of huge wvalue

placed on this technology where you may take
advantage of it.

Utley: Well, and to our investors, we have sald, and we
Utley’s dep says we can continue to =say, we are attemptlng to create
1ad no patent pool a pool of intellectual property and protect 1it.
Buchsbaum: Okay.

Utley: But there can be no assurances that this will

withstand the test of time.

43
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Boehm: That 1s exactly 1t. And vou never want even one
addition. You will get a good comfort level when
yvou have a US patent issued in your hands.

Eernsteln: Why?

Boehm: Eecause you’ve had an examination.
Buchsbaum: Eecause you've got some review.

Boehm: Eecause you have a presumption of wvalidity.
Eernsteln: For our part, we need to get that first one

corrected because that’'s the first one that’'s
going to be examined.

Boeshm: No, we've got one...oh, veah, it is. It’s the US.

Eernsteln: &nd therefore I want that to be important. The
investors are golng to say...

Wheeler: The first one that we're golng to be lssued will
be Issue One.

Eernsteln: End the investors are going to say what happened
to 2001.
Boehm: 3/10 of 2000 was when 1t was filed. Typically a

year...they’ll get around to 1t within a year.
Mavbe 1it’1ll issue 1n. Anything less than two

VEars...
Buchsbaum: From right now or from then?

Ecehm: From 3/10.

Eernsteln: What 1s the process speed up? If vou can show...
Boehm: If you can show somebody’'s infringing, vou can

have an expedited examination; but that doesn’t
alwavs buy vou much time, and vou really have to
get into the patent office the first time, and
I'm not sure we can do that.

Wheeler: Wouldn’'t a good example of one way be that Apple
had really great patents, and Microsoft was still

439
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Boehm:

Wheeler:

Boehm:
Wheeler:
Boehm:

Utley:

Boehm:

Wheeler:

able to come 1n and duplicate 1t, even though
everyone knows they vioclated the hell cut of the
patent of Apple.

Um, hum.

So I mean you could have a good patent and 1t
could =still go down the tubes. But ancther one
I'm thinking of that did stand up was Folaroid
had patents and Kodak tried to come in and do
everything to distinguish, and whether they will
go and get clobbered, right? And there’s probably
a lot of every wvarliation in between.

Yeah.Wheeler:
Lre those the two extremes?
Yeah, those would be the two extremes.

Especially when it comes to method patents and
software patents.

Yeah, what was the first thing that...and the
more patents you have, the less chances. It’'s
like putting ocut mine fields...less chances to
get arcund you. But if the original concept 1s
oroad enough and claimed right, Yeah, we can be
okay.

But what I guess what you’re asking for is when
we hawve that first clalm promised, probably
within two years of when you filed, which 1is
March 10, 2000, I would probably say come back,
close it out again.

<Inaudible comment.>

Boehm:
Buchsbaum:

Boehm:

Confidential

There were two polnts. One was the BCT [ ].
Right.

The second polnt was everybody was saying you
don’t destroy documents. Lawyers do destroy
documents; and in the patent realm, it 1= common
practice to get rid of all of our attorney notes,
but it depends on what the practice is 1in your

50
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law f£irm and your corporation. Most patent
attorneys who use this practlce that I've =seen,
it happens after 1t’'s issued. You never do 1t

——» before. I don’t even like to do it then. I like
to do it after all the...

Bernsteln: I don*t even understand why you’re destroying it.
If you've got nothing to hide and everything’s on
—» the up-and-up.

Boehm: But throw in the concept that I'm leaving the law
firm. Let’'s say I'm leaving the law firm, my
notes, let’s say, who’'s going to follow up and
destroy my notes to benefit you, because I do
want them six months from now. Maybe that’s what
he’s doing.

Wheeler: Yeah, he could have done it to protect you. He
’didr.’t want them arcund in the other cffice.

Eernstein: I don't know. I don*t know. I don't even know 1if
he knew he was leaving then.

Utley: Let’s close 1t up. Let’s file PCT and US on the
new one. We’'re going to walt for the old one to
get kicked back; and when 1t gets kicked back by
the examiners, we’ll then determine how we want
to amend it. Is that what vou =said?

Boehm: No, I want to say something on that again. I
think 1f you want a patent to pop guickly—1if
that’s the goal, which sounds like 1t’s a good
goal—then, no, I think we should amend the claims
with a preliminary amendment before the
examination.

Utley: 2 preliminary amendment?

Boehm: L preliminary amendment.

Bernsteln: Encompassing everything we can throw in there?
Boehm: Yeah, whatever support there is. But a

preliminary amendment on whatever 1t is on the...
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Bernsteln: So we're golng back to the coriginal March 3,
2000, to encompass what we've embraced.

Utley: When will vou ke 1in a positlon to recommend what
that amendment will lock like?

Bernstelin: It should lock a lot like the one we Just did.
Eoehm: Yeah, thatr=s...

Bernstelin: That's my guess.

Utley: When will vyou be in a position to...

Boehm: I'd have to...a few davs...

Utley: Rbout a week or so?

Eoehm: Ch, Yeah, within a week, sure.

Bernsteln: Okay. That’s good.

<End of meeting.>

o2

And from Utley’s deposition we find the following comments:
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Utley lies about why Melter was fired from doing patents. We had found major
problems if not fraud in Joso's work, We Found that Jozo was writing patents in his
nami that sounded similar to ours and we decided to replace them with Foley and
Lardner at the request of Wheeler and Utley. This next statement is a wtal lie as Melwer
still does pate nt work for clients.

Q. Wiy did the company choose o switch
Meluer o Foley & Lardner? . o
4., DBecause Mahrer decidedto -

Paga 22 o
discontinue intellectual proparty represantation.
Q. Ingeneral for afl is clients?
A Yes,
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' Proskauer Rose, et al. vs Iviewit.Com, Inc., et al. 8/22/02
1 was its purpose? 21
2 A. Twofold. One, it was the point of
3 entry, if you will, for the remaining 5 percent
4 equity holders. Secondly, Iviewit Technologies,
5 Inc. was assigned the intellectual property
6 rights.
7 Q. What firm performed the legal work
8 for Iviewit Technologies, Inc.?
9 A. For corporate matters, Proskauer
10 Rose and for intellectual property, our patent
11 attorneys.
12 Q. Do you remember what company that
‘"J 13 was?
14 A Well, until April of 2000, that was
15 the New York firm, Meltzer, Lipper & something or
16 other.
17 Q. Was Foley & Lardner ever involved?
18 A, Foley & Lardner became involved.
19 That's the Milwaukee firm. They became involved
20 in April of 2000.
21 Q. After Meltzer?
22 A, Um-hum. Yes.
23 Q. Why did the company choose to switch
l‘" 24 Meltzer to Foley & Lardner?
]
25 A, Because Meltzer decided to

Pat Carl & Associates (763)591-0535 or (800)591-9PCA .(722)
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PR Proskauer Rose, et al. vs Iviewit.Com, Inc., et al. 8/22/02
1 discontinue intellectual property representation. 22
2 0. In general for all its clients?
3 A. Yes.
4 Q. Okay. To your knowledge, did Foley
5 & Lardner ever stop representing the Iviewit
[ companies?
7 A. Foley & Lardner took the position
8 that they would no longer represent Iviewit with
9 new intellectual property work, and eventually,
10 as I recall, did cease doing any work whatsocever.
11 Q. Why?
‘i 12 A. Basically due to lack of payment.
- 13 0. Of its attorneys fee bills?
14 A, Yes.
15 Q. Do you know if those bills were ever
16 resolved by the companies?
17 n; I don't know.
18 Q. At the time when you left in April
19 of 2001, were those bills for Foley & Lardner
20 still outstanding?
21 AL Yes.
22 Q. Who were the principals -- getting
23 back to the Iviewit Technologies, who were the
‘Uu 24 principals of that company?
| 25 AL The same prinéipals as the other

Pat Carl & Associates (763)591-0535 or (B00)591-9PCA .(722)

L] . . " -

s sl s,

And later from Utley’s deposition
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Confidential

Proskauer Rose, et al.

apologize for that.

A Okay.

0. Who is Ken Rubenstein?

A Ken Rubenstein is an intellectual
broperty department head at Proskauer Rose in New
York, and he is the person who recommended
Meltzer as the patent attorneys to take care of
the Iviewit intellectual Property matters.

Q. What's your background in IP?

A Well, T hold a number of patéhts.

1, as general manager of a major IBM facility, an
intellectual property department of patent
attorneys reported to me. T was invelved in
promoting IBM's intellectual property activities.
I sold an IEM company with intelleCtual‘property
attributes and a portfolio that went with the
company. So I've been involved in various
aspects of intellectual property for many years.

0. Do you believe that one of the
reasons why you were brought into Iviewit was
because of your intellectual property background?

A, Yes.

0. Who from Iviewit directed the firm

that Rubenstein recommended to do the IP work-?

AL Before I joined the company, it was

vs Iviewit.Com, Inc., et al. 8/22/02

70

"at Carl & Associates (763)591-0535 or (B00)591-9PCA (722)
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Hyoskauer Rose, et al. vs Iviewit.Com, Inc., et al. 8/22/02

Eliot Bernstein.

| Q. Was he satisfied with that firm's
work?
I
# R I don't recall any complaint.
0. Did you have any comElaints?
A. No.
q I
Q. Do vou know if anv dntellectual

property work for Iviewit was ever mishandled by

any law firms?

o '. AL No.
[

Q. Do you recall Proskauer ever
agreeing to accept fixed fees for work, that's

fixed fees for doing work for Iviewit?

A. No.

Q. Would you know if they did?

AL Subsequent to my employment, yes.
Q. I asked you if any law firms had

mishandled any patent work for Iviewit. Do you

know if any law firms failed to do necessary

patent work for Iviewit?

AL I'm not aware of any law firms that

did not complete their assignments.

Q. Did you oversee, subsequent to the
beginning of your employment, the work done by

the patent attorneys?

71

"at Carl & Associates (763)591-0535 or (800)591-9PCA (722)

And again from Utley’s deposition:

Confidential
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And again from Utley deposition:

» Proskauer Rose, et al. vs Iviewit.Com, Inc., et al. 8/22/02
' and specifically in the MPEG area, there is a 75

patent pool that Ken Rubenstein is personally
involved with relating to licensing the usage of
i MPEG based intellectual property. 2aAnd the reason
this pool is established is because the licensors
basically formed a consortium or a pool for the
purpose of granting rights so that people in the
industry could practice the collection of
intellectual property, which was held across a

[ number of different companies. So they form a

i pool and the pool collects the royalties and then

! distributes the royalties across the pool

members.
i 0. Was there ever patent pool errors?
! A "There was no such pool that Iviewit

' has ever been involved.

[ 0. S0 were there any patent pool

o I A. There was no patent pool.
: Q.

Do you have any idea what Eliot

[ Bernstein is referring to in his interrogatory

answers?
I
AL No.
! Q. Were there any missing copyrights?
AL No.

Pat Carl & Associates (763)591-0535 or (800)591-9PCA (722)
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and from the Foley transcripts

Utley: Well, and to our investors, we have =2aid, and we
can continue to say, we are attempting to create

ﬁ a pool of intellectual property and protect it.

And from Utley’s hand written notes you will see he claims that there are Major Missing
items in Joao’s work and he writes this in 3/9/2000 after he had been working with
Christopher Wheeler, Kenneth Rubenstein and Raymond Joao on the patent since
approximately 6/1999. It was a cover-up letter that attempted to show that Utley
suddenly realized that items were missing and blame this on Joao when he had been
working with Joao on these patents:
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S, Al
Becker, Steven C. il oAl G .
W o et
“rom: Becker, Steven C. vV M}_} 1y ,g 4 [ :
ent: Monday, July 24, 2000 4:44 PM ol )Vfl : |
To: Eliot I. Bemnstein (E-mail); Brian G. Utley (E-mail) 18y |
Cc: Boehm, Douglas A. |
Subject: PCT Patent Application for "Zoom and Pan” Imaging =

Re: PCT Patent Application for System and Method for Providing an
Enhanced Digital Image File
Inventor: Bernstein
Our Ref. No.:'57103/120

Brian:

During our brief telephane conversation today, you provided a few comments in response to my letter to you dated Jui{ 21,
2000. These comments were based on your review of the prior provisional applications, and are summarized below.

1. The step of "enlarging” is not essential for all embodiments of the invention,
2. The aspects of zooming and panning, and the function of the applet must be described in greater detail.

1
3. The disclosure relating to acquiring a Photograph of 2 film video should be removed. However, the disclosure relati
fo processing one frame of a video according to the process steps of the invention should be retained. |

w

4. In the provisional patent application having our reference number 571 03/108, the flowchart in FIG. 2A does nat mat
the corresponding description in the specification. Correction is needed.

=

™

S. Again, in the application for 57103/108, the claims in their current form may not be of the-proper scope and should ¢

A

i | a
revised. . . 1A éfé:, ﬁd;fmé,“;; o .
A. You commented that the prior-filed PCT applications relating te-efihanced video file? did not specifically mentén |}

otential applications in radiographic images, X-rays, MRls, etc. i mﬁeﬁr these specific applications are | a4+

“sUpported, addiﬁronal subject matter cannot be introduced to the prior-filed PCT applications unless additional patt:gnt

applications are filed. Please advise if wold like us to file patent applications directed to these specific application$.
0 g posthe o SR \R\.e«fﬂ{. £ =, |

We discussed the possibility that the provisional applications currentty on may not provide sufficient

disclosure to

ort all of the claims we may eventually want to file in the PCT patent application we are currently preparing. and
. therefore, the sale of Tmages USINg s processin September—rS8eray barDaleRmabiity in some foreign countries. Y, 0~
“.instructed us to proceed with the FCT filing to preserve whichever foreign filing rights are available. { L

Accordingly, comments 1-5 will be incorporated in the above-referenced PCT patent applicaton. If y{Lu have any furthe
questions or comments, please do not hesitate to contact me. !

y L . 1
Steve Becker "TCEL»G" £ 72 VQ@
Foley & Lardner ) P _&L{I—é
(414)297-5571 < 7

NOTE: The information transmitted in this correspondence is intended only for the person or entity to which it is addressed an
may contain confidential and/or privileged material. Any review, retransmission, dissemination or other use of, or taking ‘any
action in reliance upon, this information by persons or entities other than the intended recipient is prohibited. If you receive thi

correspondence in error, please contact the sender and delete the material from any computer.

And further evidence that Joao was not sending com_plete f_iles and applications were
missing which turn up altered, we submit the following evidence:
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6£.20006  3:36PM 3J3IRD FLOCR NO.S20 P.2.8

FOLEY & LARDNER

ATTARHNEYE AT Law

SHIZAGD FIASTAR CENTER

SENVER 777 EAST WRIGONSIN AVENUE R
JACHSONVILLE MILWAUKER, MSCONAIN & 9802-8387 SAN TTANCIZSC
LO& ANGELES TELEPHONE 4 +4) 27 | 240C C - TALLAMASEFE
MADIECN FACSIMILE 1414} 207-4800 SRAEA
HiWwAUKEE WASHINGTON, D.C.
CHLANDG WEST PALM P 2
EMANL ASGRESS !i“EIEﬁI‘!I'IE WAITER'K CIRECT LINE
daboelm@foleylaw.com - {414) 2975718
June 6, 2000

SC1.7935

Mr. Lewis S. Meltzer |

Meltzer, Lippe, Goldstrin & Seblissel, P.C.
180 Willis Avenue

Mineola, New York 11501

Re:  Transfer of IP files for IVIEWIT.COM
Dear Mr, Meltzer:

As you may reeall, T am the patent attorney at Foley & Lardner that is currently
bandling the [viewit.com IP matters that were previously bandled by Ray Joao of your firm,

I recently received the following correspondence from your firm: (1) the
eriginal Assignment recorded in the United Srates Parent and Trademark Office (USPTO} for
your Docket Ne. 5865-8 (U.8. Pravisional Patent Application No. 50/169,559); and (2) the
USPTO Filing Receipt (copy attached) for your Dacket No, 5865-1 far Application No.
09/522,721. Although I sincere] reciate your firm’s dili in conts to forward
Iviewit materials to me, this latest correspondence raises same very serious issues with respect
to the [viewir.com IP matters that were supposed to have been transferred o Foley & Lardner,

1 was aot previously told about this U,S. Non-Provisional Application being
ﬁleditcm2above 1t does in amsy of the con pspondence pr 1y 8¢

CI

o La Tliis raises the g 1 [ éxap 3 i 17 1 ateat a
Trademark Office, siuce I do nor have a copy of any filt ers for this application. Was
S. Declaration filed? ificati i ? Was an Assi

Vas an Assignment filed
for this application? I must have this information in order to take over prosecution of this
application,

Meore importantly, however, this raises the question of whether sny other
provisional or non-provisional applications have been filed in the United States or any other
country, Both the client, Brizn Utley, President of Iviswit.com. and m. self have previously
asked your firm to transfer all of the Iviewir.com Intelectual Property files to me. (See
atiached letter to you dated April 28, 2000,) Waen the files that were seqt to me were
incomplete, I sent an e-mail (capy attached) o Dawn Laffin of your firm, asking her 1o Jook
for other Iviewir niatters. T subsequently requested that Nicole, Ray’s former secretary,

B.2 ESTABLIBHED 1243

ArErmEn ar 0 omal s wTs HEHEZY DFFIGEE i Bhaur, Bausezos, D8 pangs, P Lot s, B GasonE, I IBERHGL AN ShurrowT
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4,

. S A I JERD FLR MO, 528 ®.3-A

FoLer & LAmomER

Mr. Lewis 5. Mealtzer
Tuge 6, 2000
Fage 2

dpplications (also attached). Now I find out thet, afer thrae — i
the Bviewdt patent matters were not transferred toue o1 four sepatate requests. all of

_ I formally request that you have your firm's Docker i ira Diepartmen
review nll of Ray Joao's files i engere thge glf 3!111: Iviewit.com ﬁﬂ:ﬂmin t
wansferred 1o me, Please forward all istters, memorandume, faxes, e-mails, gotes, O0's
-i.mt;. and other corrstpondence berwsen Iviewit.com and your firm, and bﬂwman;u mL;-d
parties anc your fism on behalf of Iviewit com. It js particularly impormnt that T kuow which
Patcal applications were filsd amd what coarespondencs was submitted to the 1. 5. Patene &
Trademark Office hafore the expiration of & critical date Otherwise, the eljent conld posaihly
lns._: patent rights. Piease confirm that the sttached “Ivlewit.com Patest Portfolio” table,
maich lists the pareat agplications filed for Iviewit.com by your firm, is sccurste and

comglets.
I also request that you contsce Ray loao to confirm which ;

L > ¥ apphcations were
fAled I what countries and whethsr or nos Fay has aoy additional Iviewdt cotfespondence or
matorials that were not ransferred to Faley & Laydnar,

Furthermore, e clisnt requests thas [ obain 4 Writteq confirmation from both

l}k':;;i:l Ray that all files, materdals, and tarraspaadencs have been transferred o Foley &
B

Hﬂ&ltﬂmﬂ:ﬂ:mﬂp‘rufﬂ:lﬂfn{ = and ] ko :
be handled prompely and appropriately. e Fme tha these maiters will

Wery truly yourg,

Liehm.

DD"'.I.I]LI! A Hoehm
Enclosure(s)

ce: Mr. Brian Utley, Iviewit.com

001.793844 3
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Original Message

From: Boshm, Douglas A. [mailto:daboshm@foleylaw.com)
Sent: Tuesday, May 09, 2000 4:33 PM

To: ‘Brian Utley (Iviewit)'

Cc: Becker, Steven C.

Subject: FWi: Tviewit.com Files

FYI...

(Dawn Laffin is the office administrator person at Meltzer, Lippe.)

--—Criginal Message-—-

From: Boshm, Douglas A

Sent May 09, 2000328 PM
To: ¢ @mlg.com

Subject: Ivizwil.com Files

Dawn --

As | mentioned on the telephone this afterncon, | received your Federal Express package this moming containing the
Meltzer, Lippe files for lviewit.com. The package contained 7 foldars corresponding to your dockst numbers 5865-
1,3,4,41 56, and 7. However, the file folder for your docket no. 5865-8 is missing. Furthermare, not all of the
paperwork for the PCT application (your dockel no. 5865-10) was included in the first filz 5865-1 (which is the PCT's
parent case). s there a 5865-10 file also?

During cur phone conversation, you agreed to review your docket and files for 5865-8, 5865-10, and any other 5865
matters for viewit.com tomorrow, and forward these files to me right away.

Tharks for your assistance.,
--Doug

Douglas A Boshm
Foley & Lardner
777 East Wisconsin Avenue
Milwaukee, Wisconsin 53202
Tel: [414)287-5718
Fax:(414)297-4900
Email: daboehm@ifoleylaw.com
MNCTE: The infermation transmitted in and/or attached to this message is intandad enly farthe person orentity te which # ks addressed and may contain confidantial and/er

orivileged matenizl. Any Eview. retransmission, dssemination, or other usz of. or faking any action in r=liAnce upon. (s NDMaton by persons o entities other than the
ntended resipient is prohibied. If you recsived this information n eror, please contac! the sender and delete the materia fom any computer

Qutgeing mailis certified Virus Frae
Checked by AVG anti-virus system (hitpu/www.grisoft.com).
Wersion: €.0.459 | Virus Database: 258 - Rolease Date: 2/25/2003

XIV. Foley and Lardner takes over patent filings from Joao based on
improper filings and continues to file incorrect patents for Iviewit and
personal patents for Mr. Utley to his home of Iviewit technologies, without
notice to the Company. It is important to note that the patents to Utley’s
home are similar to the patents with bad math.

Mr. William Dick was introduced to the Company by Mr. Utley and Mr. Wheeler as an
outstanding patent attorney that Mr. Utley had used at IBM. What was failed to be
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disclosed and did not turn up until Utley’s deposition is that Mr. William Dick was the
attorney involved with Mr. Utley in patent malfeasances at Mr. Utley’s prior job at DTL.
Had the Company been informed of this major issue, again we would have fired Mr.
Utley and never hired Mr. Dick. This deception and misrepresentation led to even more
problems with the patents that were not uncovered until much later. Foley and Lardner
was brought in after Mr. Utley and Mr. Wheeler became aware of the problems with Mr.
Joao‘s work. Foley and Lardner continued in a path that left inventors off inventions,
although they had full knowledge of the true inventors, wrote patents secretly into Mr.
Utley’s name for digital camera and the zoom technologies source code algorithms and
further sent them to his Utley’s without assignment to the Company or investors and
finally filed patents with wrong content, major math errors and changed titles.

We submit as evidence the following evidence to support the allegations that Mr.
Wheeler, Brian Utley and now Foley & Lardner will continue to wreak havoc on the
Iviewit patents by a series of malfeasances including fraud on the US Patent and
Trademark office.

We start with the 1% series of events that have Foley and Lardner writing patents with
switched inventors and bad math, although they had been corrected on all errors and were
fully aware of the true inventors.

Here as evidence we submit an application whereby the name is switched at filing to the

Patent office from Providing an Enhanced Digital Video file to Streaming an Enhanced
Digital Video File, although subtle the change has major implications to one skilled in the
art. 'You will also notice that Mr. Jude Rosario gets left off the filing and Brian Utley
later tries to insert himself with the patent office.

Case of the changing patent title

Here we have evidence that on 6/1/2000 a day before filing to the USPTO a copy of what
appears to be my hand notes prior to filing and you again clearly see Jude and Zakirul
were the intended inventors. What else this shows is that on June 2, 2000 the name of the
application changes to Streaming vs. Providing, a major difference completely against all
we had talked about and perhaps limiting us. Who changes the title?
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JUM.
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1.2800 12:33rM  33RC FLOOR ND.S55 P53
571Q3n 11
TITLE OF THE INVENTION
SYSTEM AND METHOD FOR FROVIDING AN
ENHANCED DIGITAL VIDEQ FILE
CROSS-REFERENCE TO RELATEC APPLICATICONS
This application claims the benefit of U.S. Previsianal
Appiication No. 80/137,237, filed June 3, 1999, U.5. Provisional
Applicatian No. 60/155,404, filsd Septembsr 22, 1899, and U.S,
5 Provigional Application No. 50/168,569, filad December 8, 1993,
FIELD OF THE INVENTIQN
The prasent invention relates generally to vidso
imaging. Mara specifically, the present invention relates to a system
and method for providing high quality digital videa files for etrsaming
10 asrass a netwark.
BACKGROUND CF THE INVENTION
-
Strearning video is a technique by whish video is played Py ixe
in real time a8 it s downleaded over the Internet, as opposad to g,sl.‘/
storing it in a iocal file first, A plug-in to 5 wab browser, such as B
s ¥ o T - o g'v’
15 Netscape Navigator, deeompressesm plays the data =5 it is
transfemed to s user somputer aver the World-Wide Web. Straaming
video avaids the delay entailad in downloading an entire file and then 94 % 9 5
playing it with 2 plug-in application. Streaming video requires a fast. WM s
connection and 8 computer powertul enough to executs ha ‘%w-u“t
2 decompression algorithm in real timas, Sl
S T Y
Inthe field of streaming video, the primary design "/‘Wﬁ - .
challenge ig that the viewsr desirss perfact video quality gver a S_“\ '\%
-f-
4/30/2003
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Aungust 1, 2000

Mr. Brian G. Ulley

President

Iviewit.com, Inc.

Une Bovu Place

2255 Clades Road, Suite 337 West

Boca Raton, Flerida 33431 +
Re:

PCT Internaticnal Palent Application

Title:  Svstemn und Method for Streaming an Tahanced Digital Video
File

Applicant:  Tviewir Haldings, Inc.

Cur Rel.:  57103/111

Changes title!!!!

Dear Brian:

We ure pleased o confirm that the above-identified application was filed with
the U.S.  Recetving  Office on  Tune 2, 2000, and aceorded  Application
Number PCT/USO0/15408.  In accordunee with your instructions, all PCT member countries
were designated, and the European Patent Office was appeinted as the Inwernational Searching
Authority for this maiter. Tnclosed for your records is « copy of the application as filed, the
transmittal of filing feas, and the related notification from the Uniied States Receiving Office,

Please note that the deadline for emering (he nasional phasc of this application is
Pebruary 3., 2001.  National phase may be defereed for another ten monthys, until
December 3, 2001, by tiling a Chapter [ Demand for Tnternational Preliminury Examinagion,
This Demand must be filed by Jamuary 3, 2001, For any country in which we do not meet the
national phase deadline or, allermatively, the International Prelininary Bxamination deadline,
the PCT application will be considered withdrawn.

ESTABLISHEWL 1 B4

A MIEMBER GF GLOBALES W1 T MIMOEM OFFIZES (4 BEALIN, BRusSe1s, Marsnr., FRUKFLAT, LOM0Se, ¥ HGAFORE, §TOGK 10U st STLTraameT
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FOLEY & LARDHER

Mr. Brian G. Utley
August 1, 2000
Pagz 2

We will forward reminder betiers to you well before these deadlines, Flease do
no hesitate e contact our office with any questions or commemts regarding this matter.

Sincerely

o /] /
en O, Becker

Enclosure(s)

co: Douglas A. BEoehm

18170901
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20

571031111

TITLE OF THE INVENTION % \, (o
SYSTEM AND METHCOD FOR STREAMING AN ‘iu Q)]

ENHANCED DIGITAL VIDEO FILE "'\’.—b&b \'.

CROSS-REFERENCE TO RELATED APPLICATIONS

This application claims the benefit of U.S. Provisional
Application No. 60¢137,297, filed June 3, 1999, U.S. Provisional
Application No. 60/1565,404, filed September 22, 18989, and U.5.
Pravisional Application Na. 60/169,559, filed December 8, 1999,

FIELD OF THE INVENTION

The present invention relates generally 1o video
imaging. More specifically, the present invention reiates to a system
and method for providing high quality digital video files for streaming

across a network.

BACKGROUND OF THE INVENTION

Streaming video is a technigue Dy which video is played
in real time as it is downloaded over the Internet, as opposed to
staring it in a local file first. A video player decompresses and plays
the data as 1t is transferred to a user computer over the World-Wide
Weh. Streaming video avoids the delay entailed tn downloading an
entira file and then playing it with a plug-in application. Streaming
video requires a communications connection (&.g., a netwark,
internet, elc.) and a camputer powerful enough 10 execute the

daecampression algorithm in real time.

In the field of streaming video, the primary design

challange is that the viewer desires perfect video quality over a
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Next we submit that on a patent that was developed by Eliot Bernstein, Jude Rosario and
Zakirul Shirajee that Foley and Lardner now drops Zakirul as an inventor and replaces
him with Brian Utley. Read the fax cover notes to see how they start referring to Utley as
an inventor! Also note that the application on the fax cover changes from 57103-111 to
5703-112.
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Now for a case of bad math filed by Foley and Lardner engineers with the Patent office
and further after being corrected on the math they still file wrong math and the letters that
follow. See also the transcripts from 8/2/00 Exhibit F and 8/4/00 Exhibit G meetings.
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Evidence of why the math remained wrong follows, it is imperative to note that the patent
that ends up going to Brian Utley’s house unbeknownst to the Company has the correct
math. So it appears that Foley and Lardner knowingly was making the lviewit patents
have errors so that Brian Utley could steal the same formulas in his own name to his
home. Looking back it is easy to establish intent, then it just seemed like incompetence.
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Armstrong:

Becker:

Bernstein:

Becker:

Bernstein:

Becker:

Bernstein:

Becker:

Bernstein:

Confidential

Armstrong, Si Bernstein, and Eliot. Qkay,
guys.

And that, Steve, I think the most important
guestion to have answered is what are our
rights and oblilgation and opportunities to
correcting this without any 111 effects to
us?

Yeah. There’s plenty of opportunity
essentially. We can file...if there are
substantial errors in the application as it
was filed, we can simply file a new
application as soon as we get those fixed
either on Monday or Tuesday or what have
vyou. The goal of filing on Wednesday was to
maintain priority back to the prowvisional
application, which was filed a vear ago.

So, did we lose that if they’'re wrong?

No, because we can only claim priority back
to the extent that the subject matter was
originally disclosed in the provisional
filing of Rugust 2" of last year, and none
of these egquations were filed back then.

But the original process was.

FEight. And the original process is the [ ]
in the application. Wefre just talking about
the details of the math examples that are in
here. So we haven't lost anything.

Will we lose claiming back to the priority
of the original provisional? So we did lose
something, or am I incorrect in what I'm
hearing.

No, we didn’'t lose...the original
provisional can only provide priority for
what was originally disclosed, and the math
was not originally disclosed, right?

Well, no, but the math is a subject of the
invention, not vice-versa.
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Becker:

Bernstein:

Becker:

Bernstein:

Becker:

Bernstein:

Utley:

Bernstein:

Becker:

Bernstein:

Utley:

Becker:

Bernstein:

Confidential

The reascon I'm putting the math in there 1is
essentially to provide concrete examples...

0f the invention.
ERight.

But the invention was in there as of the
priority date, and we had already talked
with Chris Wheeler and everything regarding
this. Were you on that conversation?

I donft remember.

Well, Brian, vou were on that conversation.
It s the conversation where we were going
back to try to get the sconest date on the
filing and correcting the provisional to
encompass all of these things.

Well, vou can’t correct the provisional, but
you can...what it does is it claims back for
everything that references back to the
original, but then incorporates all the new
elements to bring it into...to make it into
more of a complete statement.

I'm not sure I understand this. It was my
understanding that we were going back to Ray
[Jea’s] patent and fixing it by inserting
what we have here. When I talked to Doug,
that was what he was under the impression we
were going to do, and now that’s all changed
as of today.

You really can’'t fix a provisional
application.

Not the provisional-the regular filing of
RAugust whatever-whatever day it was.

No, in March. March 24,
Oh, okay. Yeah.
And that way, if that patent gets approved

with all this in it, thatfs what we were
doing, and we wanted that one to be approved
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first correctly because it obviocusly
expedites our life by a long way.

Becker: This is the PCT application file of March
23*%. Is that what we’re talking about?

Utley: Yeah, but the way that I recall the
conversation, the spec cannot be changed...

Becker: Right.
Utley: ...but the claims can be.
Becker: Right, and they can be changed as long as

they're supported by teachings that are in
that specification.

Utley: Right.

Becker: Which is why you really...

Bernstein: And the specification can't change?

Becker: Right.

Bernstein: Why ?

Becker: Because it would be kind of like..

Bernstein: I thought that was based on new matter.

Becker: That's exactly it can’t be changed.

Bernstein: So it can be changed if it’'s still the same
matter?

Becker: The claims can be amended as long as they

are still fully supported by the matter
that’s in the specification that’s
originally filed. Now, if you want to change
your claims and they’re not supported by the
specification as originally filed, then vou
have to file a whole new applicaticn adding
new matter to your specification that will
support those claims.
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Armstrong: Does the fact that a direct interpretation
of what in general amounts to typos and
oversights, but a direct interpretation of
that affect our ability to change that
supporting matter of that matter? Because if
we directly interpret the math in the
certain circumstances here, it will bring
you to a wrong conclusion if it’s a direct
interpretation without having to reverse
such an error but was meant to occcur.

Becker: Well, I see. Then we need to get the math
right, but it doesn't affect our priocrity.
Only by a few days essentially.

Bernstein: Well, do we lose the ability to claim
priocrity to what we were trying to claim
here...

Becker: No.

Bernstein: ...by that date? Sco you can go back in and

change the matter of this?

Becker: You don’'t go back and change the matter, vou
just file a new application which claims
priority back toc a prior application only
for the subject matter that was...

Bernstein: But we missed that application.

Becker: No, we’wve got it in the form of this
continuation, or this PCT, that we filed
claiming priority back to that patent
application. So we’ve preserved that chain
of pricrity.

Armstrong: Are then completely confident that errors
that we need to correct right now then are
not geoing to hurt us in any way, shape, or
form as being able to claim as part of our
invention all of the correct things that we
want in there?

5. Bernstein: That’s what I heard at that meeting, that we

could go back and re—-do that at a later date
without having any implication.
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Bernstein:

~

Bernstein:

5. Bernstein:

Bernstein:

5. Bernstein:

Armstrong:

Bernstein:

Becker:

Confidential

5. Bernstein:

As long as it wasn’'t new subject matter.

Exactly right.
the...

These are Jjust corrections to

They're corrections, they’re math, whatever.
Okay, but we’re not saying this is a new way

tao get to that.
No.

Okay, that’s what I heard. That’'s the notes
I took. Eliot, wyou should have that on the
tape recorder so that we know that.

Well, we do, and that would also support, I
think, another issue, which is that we now
have to go through the refiling of something
else which was originally corrected several
days ago and was somehow ignored so that
this whole refiling shouldn’t even cost us
anything.

Well, and beyond that, Doug <sic»>, what I'd
like to really get down to is a letter from

you, in writing, explaining all of my, vyou
know, both from the Ray [Joal] patent
forward, and I think vou need to talk to

Doug about it, of what our potential
pitfalls are here with these filing errors,
what our potential pitfalls are, what it
caused to happen with that priority,
priority equals, and if there’'s any harm to
us. Because we keep just slipping back by
these things. This should have been right. T

mean, we have well documented, and Brian’s
well documented, that these changes were
sent, and now we've missed a priority claim

to that by not being able to go back and
change our last filing. I need to know the
liability here.

You know, I was not there on Wednesday

night. Brian talked to Doug on this and then
made final changes, and then...
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Utley: Yeah, Doug sent me a next-to-last copy,
which I went through and there were a number
of errors—I have my notes on each one of
those at home—and then I reviewed each one
of those with Doug, agreed on what they
were, and then Doug was going to send me the
last copy, which apparently he didn‘t
because I never received it. At that point
in time, it was, I guess, about 11:30 or
11:45 our time.

Bernstein: And these were also discussed in great
length with him for a whole day on the
phone.

5. Bernstein: Yez, well, how about in the...

Bernstein: No, no, Dad, this is separate. But at great

length this was discussed, every one of
these changes.

Becker: The changes you sent me here, is this
Brian’s handwriting?

Utley: No, some of it isn’t correct.

Bernstein: Well, let’s go through it because I'd like
to...

Armstrong: Yeah, let’s go through it.

Becker: I don't know if that’s going to help that

much because itfs a question of what
actually was filed and whether it
incorporated the changes that Brian asked
for the last minute.

Bernstein: It didn’t.
Armstrong: We know that. This is what was filed.
Becker: Brian, didn't you Jjust say that Doug didn’t

send you the final draft of what was filed?
Bernstein: He did it the next day.

Becker: Oh, he did the next day?
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Armstrong:

Armstrong:
Bernstein:
Armstrong:
Becker:

Bernstein:

Becker:

Bernstein:

Becker:

Bernstein:

Armstrong:
Becker:
Armstrong:
Becker:
Armstrong:

Bernstein:

Confidential

Yeah, Jim, can vyou forward that to Steve
real qguick?

What?
Email it to him...the final draft?
Yeah.
Well, I'm not going to question...

Okay, but we need to go through and ge=t the
changes acknowledged, accepted, have you put
it into the next whatever vyou’re going to do
to solwe this, with a letter explaining what
we’ve lost here.

A1l right.

Okay. Any liability, potential liability
where we're exposed to from this.

Oh, I wouldn't worry about it. You guys are
making a mountain...

Well, vou know, I gotta tell you, I worry a
lot about it from what Doug told us. So, you
know what I mean? You tell me not to worry,
but then you tell me it’'s wvery important
that we’re accurate in this filing; and then
we'! re very inaccurate in the filing, and
then we're not supposed to worry. I'1l feel
much better not worrying with a letter from
yvou explaining why I shouldn’t worry.

Steve, what’s at your email?

Shecker@ folevlaw.com.

Sbhecker?
Yeah, "5 as in Steven, “bhbecker.”
Got it.

Okay. Let’s just go through this with you,
Steve, =0 we can get the next step done.
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Becker:

Bernstein:

Becker:

Bernstein:

Armstrong:

Becker:

Armstrong:

Becker:

Armstrong:

Becker:

Armstrong:

Becker:

Armstrong:

Utley:

Armstrong:

Confidential

Rl1l right.

Which is correcting the issues. Are you with
us on page 137

Eight.
Okay. Jim?

On page 13, line 19, the expression of VWH
should follow the way we express it in our
definitions, which is VIH. Ewen though the
two are equal, let’s just follow the way
that we have it expressed in our definitions
on page 12.

Ch, I see. Okay.

Then on line 23, each of those expressions
is not congruent with the way we’ve defined
them. Despite the fact that we arrive at the
same results, it doesn’t apply the formula
in exactly the same way. So for a reader, it
ought to be the same. So for line 23, it
should be the “sguare root of 2,560,000
times 1.25."

211 right.

Okay. Not “2Z560 divided by .8."

Okay.

On line 24, it ought to be “1789 diwvided by
1.25.7

I see. Okay.

Then on line 25, it ought to be “1441
divided by 4." Again, the results are the
same; the expressions are not.

Neo, that last one, Jim, it’'s correct.

It s what?
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The scan density is 1789 diwvided by 5.

Okay, hold on. Scan density is defined by us
as being...where the heck is it...ch, it’s
right up above...”target image height...”
right up above on line 7..."minimum scan
density is target image height,” which in
this case we just defined to be 1431...

Where are you reading from?

Line 7 of the same page. Line 7, page 13. 5o
target image height is 1431 diwvided by the
source image height, which is 4, =0 it
should be 1431 diwvided by 4.

Well, the...I guess that that equation, “MSD
equals TIH/SIH,” did not come from my
documentation.

Hold on, let me loock at this documsntation.
I'"ve got it right here, too.

Well, Steve, you have copies of this, too,
that were sent to vyou...

Right.

...o0f what Brian’s loocking at, sewveral days
ago. So how isn’t this stuff flowing forward
into the patents, especially when we pointed
it out two times before filing? I mean, I'm
just dumbfounded at this.

There was a change, Steve, which you were
not involved...

The proper eguations, that wasn't there the
last night when the last changes were put
in, =20 I can’'t really speak to it.

No, but he sent yvou his changes several days
ago.

Steve, there was a changs that we decided on
on Wednesday afternoon, which was to reflect
aspect ratio as width divided by height,
which I made, and that was created by the
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desire to reflect aspect ratioc the way that
displays are expressed as opposed to the way
photographic images are expressed.
Photographic images are expressed the
opposite way, and that’s the way the
documentation had been originally prepared.
But it was thought that it was perhaps more
consistent with current technology to
express it the way that displays are
expressed. So I went through and changed...

Becker: You mean from that change in [invention?
convention?]?

Utley: Yes. So that caused the equations to be
reconstructed to reflect the inverse of what
was there before because the affect ratio
now is inverted.

Becker: I zee.

Utley: And what happened was Doug apparently did
not pick up all of those changes, eswven
though I went through them wvery methodically
the last thing Wednesday night when he sent
me his almost-final draft.

Becker: I see.

Utley: And, Jim, Jjust for your edification, that
also affected the MSD shifting from a height
to a width orientation. The number is the
same, but it changed it from a height to a

width.
Armstrong: So what’'s the correct formula for MSD?
Utley: It's TIW/SIW.
Armstrong: Okay.
Bernstein: So, you made this change with Doug, and itfs

still wrong in the patent?
5. Bernstein: I'm a little concerned about the proficiency

of the legal aspect of this. We sat there
for hours, and then Brian stayed late into
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the night with this guy, and then he comes
back and we don’t file it right anyway? It
seems like there’s something wrong here. I
mean, ...

I mean this is, vyeah...

I mean, I'm just budding in because I have
little or no knowledge as to what the
numbers mean, I‘m just listening to a
conversation in which I'm hearing is that
after four or five hours in a room locked
together with lawyers and everybody else, we
reach an agreement that those changes will
be made. No, my understanding is Brian
stayed and made those changes, and then the
lawyer didn’t file the changes? What’'s the
sense of that?

These are good points. Let’s move forward,
Jim.

These are points that have to go back to
stockholders with money invested.

That’'s why I've asked Steve to send us a
letter of what’s happening, what our
exposure 1is, by Monday or Tuesday,
explaining how this didn’t occur, get in,
and what we're going to do to resolwve it,
and what that resolwve initiates in the chain
of events.

Well, the other side of it iz this. If after
all of this precaution has been taken—and
Brian, you can correct me if you think
different—but after all of this precaution
has been taken, it appears that the fallacy
of worrying about it ever gets accomplished.
Brian stays, everybody works on it, it’'s
still filed wrong. Now what if Jim Armstrong
hadn’t caught it. Brian was on a plane
today. ..

Then none of Brian’s changes even sent

several days ago even would have been in
there. Math would have been wrong, egquations
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5. Bernstein:

5. Bernstein:

5. Bernstein:

5. Bernstein:

would have been wrong, wverbiage would have

been wrong.
Am I right, Brian, in having this concern?
Well, vyeah, obvicusly it's clearly a major
concern because there’s nothing more
disciplined than the mathematical
expressions.

And you’re comfortable that what wyou did,
even if some of them were wrong, that we
could have later corrected...

No, Dad, we sat here with Brian and Jim and
Doug, and we went through it, and we all
agreed it was right, and those changes do
not appear.

Nao, we..

That makes me wvery nervous. Well, it makes
me nervous to the extent that are all of the
other patents done right?

Well, that’s what I'm...I'm going to start

having somebody review all of this. I mean,
obviously there’s...it opens up a whole can
of worms.

Well, the other thing that I heard was—and
not negatively or anything else—but I heard
that perhaps Ray [Joal] did this work and he
was either concerned about it being a bit
sloppy, blah, blah, blah, blah. What is the
excuse for this law firm?

Well, let them write us what’s happened
here. I mean, I definitely need to sees on
paper, Steve, some kind of report on this.

That it describes what occcurred, why it's
not reflected in the patent filings, and
what our exposures are, and that’1ll tell us
what we're dealing with in firm, etc.,
liabilities. I mean, we don't know that.
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Armstrong: We should continue to look at the changes so
that he’s copy that reflects evervything.

5. Bernstein: Well, even if there is no liability, what
I'm =2till concerned about, even i1f it can be
corrected, itfs the exact same position—
Brian, am I right?—that we found ourselves
in with the last lawyer who did it. Okay,
thank God we can make changes, but that
isn’t the answer. Why not just get it right,
get it filed...

Bernstein: No, don’t just say thank God we can make
changes, Dad, because all of that brings
additional liability to you. You miss dates,
you miss claiming, you miss this and that—
words that are very tricky and confusing,
and only these guys can understand. So
that’s why I need it to be put in writing so
I can have it analyzed...

5. Bernstein: Absolutely, I want it definitely, because I
need to take it...you know, I need to have
board member approval..

Bernstein: Ch, I think our board is going to be
disastrous with this stuff about several things when we
take this to them. And we need to know from the Ray [Joal
level to the Foley—-[Larver] level, how this is going to be
cleared up and what the problems were that occurred.

il

End quip 2

Armstrong: It’s redundant, but thatfs okay. Do you see
any other problems with the formulas? Did
you review all of this again today, Brian?

Utley: I've not reviewed anything today. I wasn't
aware of the problem until about three
minutes ago.

Armstrong: Okay. So that covers my comments on that.

End quip 3
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Becker: Eliot, why don’t we go through the list of
things that you’wve asked me to do so we can
be perfectly clear on this?

Bernstein: Okay.

Becker: The first is to amend Ray’s PCT application,
at least the claims, so that we have a good
filing there, at least based on whatever Ray
has in his specification. That's task #1.

Bernstein: Claims plus any additional language that’s
not new matter.

Becker: 211 right.
Bernstein: Okay.
Becker: You want a letter describing the...what was

omitted or what was incorrect in this
application filed Wednesday and to what
extent that may have any bearing on rights.

Bernstein: Correct.

Becker: And also a course of action we feel is
necessary to file new applications to amend
these, make these corrections, or if there’s
something we feel we can do in an amendment
that would not introduce new matter.

End quip 4

Transcription of Telephone Conference

Conducted July 31, 2000
Participants:
Eliot Bernstein, Maurice Buchsbaum,
Brian Utley, Doug Boehm, Chris Wheeler
Docket 57103-120

Note: Sguare brackets [ ] are used to indicate

inaudible or indecipherable text. Text found
inside brackets indicates transcriptionist’s best
guess. Since speaker names are not specifically
identified, transcriptionist has made an attempt
to identify based upon comments made in
conversation but cannot guarantee that each
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Then after making corrections for two days we submit the following transcripts from a
taped call submitted as Exhibit G.

Transcription of Patent Meeting
Conducted August 4, 2000
Participants:

Eliot Bernstein, Jim Armstrong,

Brian Utlevy, Steven Becker, Simon Bernstein
Docket 57103-120

Bernstein: What bothered me about that as well is that we'd
go through the math, and then suddenly you have a
documsent Brian sent vyou several da 13
regarding the math that has a bunch of changes in
it, and none of that’s in there. I mean, I don’'t

understand that.
Becker: ...was changed from that document anyway.

Boshm: Yeah, 1t was changed from that document anyway
was working with Brian, who I thought was the

ster of that math, but...

Bernstein: But he had sent you an updated map three days
earlier that didn't appear in the final document
that we were trying to...

1
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Boehm: Okay, I don’ft know. Steve was handling that. I
don’t know whether...you know, Steve =ays he did
put it in there, but then I don’'t...

Bernstein: But then we go through the document that we're
filing, and it’'s not there.

Boehm: Okay, but we were on the third draft when I took
it over. You guys had opportunities like crazy
to...

Bernstein: But that's the thing. Brian had sent it to you
earlier, and it still wasn’t appearing in f£inal
drafts.

Boehm: If that’s true, then something crossed in the

email because 3teve =said he put it in there, and
maybe there’s a piece of the math missing bhetween
the crossing the emails. You're right in terms

of...
Bernstein: Iz Steve there?
Boehm: I don't know. He probably is.
Bernstein: And then my other question is guite a simple

guestion my dad asked about electrical engineers
being mathematicians and said, “Didn't they =it
and pencil out the math of all this themselves?”

Boehm: Uh, huh. Herefs what happened on that. S3teve was
filling the application. We worked with Brian and
you, Eliot, on the application. In some of the
letters and emails he =said that he doesn’t
understand the math.

Bernstein: I'm not getting any of those.

Boehm: Huh?

Bernstein: I'm not getting any of those emails.
Boehm: Well, then, talk to Brian because we were

corresponding with Brian on that, and I don't
know why you weren’'t getting it if that was the

2
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case, and I don't know which letter went to who,
blah, blah, blah, but I do know that we mentioned
that we didn't understand the math, and we were
up to the third draft, if I recall; and you're
right, Jim, that it shouldn’t have taken...it
shouldn’t hawe been last minute and you should
have had time to do it. I totally agree, but I
can’t take total blame for that...

But wait a minute. Steve has fundamental errors
on understanding the math, and yet we’re going to
file it with him having math problems?

Itf=s your duty fto either help us to understand...
But then I'we got a point. We did help you. We
sat on the phone for an entire day, walked
through this...

The day of the filing wou mean?

And if this math is =still wrong, I mean, there’s
something really fundamentally wrong here.

Let me check it again.

Yeah, let us call you back in a while. Is Steve
in today, too?

I didn't get involwed until Wednesday.

Right.

I711 tell vou one thing, Doug, that vou should do
as just a matter of course going forward. Eliot
being the owner of the company and the person
that Brian reports to is any future email
correspondence should always be copied to him.
That’s kind of just a standard practice we all do
in the company.

To copy?

Yeah.

Okay. I didn’t know that.

3
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¥You ask me to review and sign these patents, and
you’re not sending me information. What do you
mean.

I think had we known that there was a gquestion of
validating Brian’'s math, Eliot would have brought
me in a lot earlier.

I would have brought a mathematician in. I mean,
this is ridiculous.

¥Yeah, I'm just a friend that’s good at math, not
a mathematician.

Right, well.

Go to your meeting. We’re going to check the
stats out, and we’'ll talk to you letter.

Well, you'wve got to talk to Brian, too.
Yeah.

I think because I now seriously have to report a
lot of things to a board of people that we're
going to have to have a meefing at some point
either today or Monday with a few of the key
people in the company who are investors, etc., so
that they understand what they are investing or
not inwvesting in.

Don’t jump to conclusions.

Mo, I'm not, but if this is correct, we've got
some fundamental things that need to be
discussed.

If what's correct?

If he's correct about the math being wrong, but
let’= check it...

Mo, I'11 bet we could get a good patent 1f the
math is totally wrong. I think we're barking up a
tree here that’s not a big wall.

4
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But wait a minute. The question is if it =st£ill
remains wrong and we gave you the right changes,
it should have been filed right. All the sudden
I'm left with a patent that...

Okay, talk to Brian.

Brian gave me the right changes. I filed what
Brian gave me.

o) P
Leay.
o) P
Leay.

And T don'f mean to...you know...yell out of
that, but that’s what happened.

Thatf’s no problem. I totally hear that.
Thanks, Doug.

Okay. Talk to you Monday.

<Hang up phones.>

Bernstein:

Becker:
Bernstein:
Becker:

Armstrong:

Confidential

B/4/2000. B:30 Doug Boehm conference call. Jim
Armstrong, Eliot Bernstein. 3tewve, Jim,
everybody, I'm taping the conversation, B/4/
patent discussion regarding Docket 57103-120 with
Brian Utley, S3teve Becker, Jim Armstrong, 21
Bernstein, and Eliot. Okay, guys.

[ 1, too, if that’s all right with everybody.
Yeah, did you get the fax from Jim?
I haven’t received it yet.

(1

It was sent actually to Doug on the “cco line,

but to a machine at 287-4900.
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That's right. It’'1ll go to our central fax
department, and I just phoned up there and asked
them to deliver that to me when it comes in.
Okay, but you’wve got the patent in front of you?
I don't. I don't, but I can get it.

Okay, well, let’s do tChat.

Okay. I'"1ll need a minute. I'we got to go over the
Doug’s office.

Okay.

The fax 1s on its way to you now.

It*s on the way to me?

Yeah.

Okay, then I'm going to put you guys on hold...

It s not done yet.

Well, I'wve got to go upstairs and get it, =so hold
on.

Never a dull moment.

They didn't put...they didn’t put...
<Inaudible comment.>

And I did it again on Wednesday night.

And he =aid to me all these changes were in when
I went through them at 11:15 at night with them.
That all the math has been changed. I was looking
at him and =said these haven’t been changed. He
said, “Mo, I'm working on a copy that’s been
changed. I'm going to send it to Brian, and =sign
off...” So, well, now, again, we're back at this
same thing. How do we change things? What effects
does it have on us?

This has no effect. Mathematically, that’'s...

&

Page 464 of 722 4/30/2003



Lorraine Christine Hoffman, Esq.

Assistant Staff Counsel
The Florida Bar

File No. 2003-51, 109(15C)

S. Bernstein:
Bernstein:

S. Bernstein:
Otley:

Bernstein:

Otley:

Bernstein:

Otley:
Bernstein:

Armstrong:

Bernstein:

S. Bernstein:

Bernstein:

5. Bernstein:

Confidential

Were those faxed?

Yeah.

Okay. Nine pages.

But obwviously this has an effect.

A huge effect because you have completely altered
numbers.

Well, you could explain it; but the only way you
could derive this is by hawving that be the =square
root.

But this is wrong that he missed this, and isn’'t
that on your current math? Do you have your sheet
that you did...current math...that he =said he
didn*t hawve, had, whatewver? Brian, do you have
the patent book?

Yes.
Okay. I need to borrow that.

I would think that in a patent document being as
important to us as it is, there’s not an
acceptable lewvel of error. Itfs either got to be
all right, or it*=s not acceptable.

0Oh, and that’s what we heard from Doug this
morning. So, I mean it's hard to fathom this.

You know what guys? I don’t understand. Why
doesn’t somebody... take five minutes, and tell
me what...because I =ay it in a meeting with all
the lawyers, and...

Here, Dad, lef me give you an example. Is
2,560,000 times .8 the same as 2,560,000 times

1.257 Yes or not?

I doubt it!
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Bernstein: Okay, well, that’'s the issue. That’s how far off
Lhesze are.

2. Bernstein: 0Okay.
Becker: This is Steve. I'm back, and I can't seem to find

that file. Doug is out today. You guys may know.
So, I don't know how much help I'm going to be.

Bernstein: Okay, well, do you have the fax? Hey, D-Man,
you*wve got the file right there. Just email it to
him.

Becker: Here it i1s. I'wve gof the fax now.

Bernstein: Okay. 3teve, Doug also mentioned that you had

emailed some correspondence fo us that you didn’t
think the math was right earlier? I have no
records of any of that.

Becker: Mo, what I did was I faxed the draft over on
Monday night, which incorporated some additional
disclosure that Brian had sent. Basically, it was
examples., It had the equations set out for both
print film and digital examples, and then he had
three examples for print film and one example for
digital, and I essentially...I exactly basically
cut and pasted that into the application.

Bernstein: Well, the application we got from Doug didn't
have any of that.

Becker: I don’'t really know because at that point Doug
was down there with you guys, and I presumed you
were reviewing it on like Tuesday and Wednesday.
And the Doug said he would take care of
just...because we figured there would just be
some minor changes after we’d incorporate all of
that.

Bernstein: Well, it wasn't incorporated, =so there were huge
changes.

Becker: oh.
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Bernstein: And it would have been filed completely wrong had
it not been for Jim Armstrong reviewing it.
Everybody would have nodded off on this and
accepted wrong, completely wrong, £ilings.

Becker: Maybe he should be part of this conversation.
Bernstein: He’=s on this conversation.

Becker: 0Oh, good. Hi, Brian.

Utley: Hi, Steve.

Bernstein: Brian’s here and Jim Armstrong’s here.

Becker: Okay. Well, the only link wefre missing here is

Doug because Doug took the last few steps of
incorporating comments and actually filing the
application on Wednesday.

Bernstein: Hey, E...E-man, forward him a copy of the final
draft, would you?

Armstrong: And that, Steve, I think the most important
question to have answered is what are our rights
and oblilgation and opportunities to correcting
this without any ill effects to us?

Becker: Yeah, There’s plenty of opportunity essentially.
We can file...if there are substantial errors in
the application as it was filed, we can simply
file a new application as soon as we get those
fixed either on Monday or Tuesday or what hawve
you. The goal of filing on Wednesday was to
maintain priority back to the provisional
application, which was filed a year ago.

Bernstein: 2o, did we lose that if they’re wrong?

Becker: Mo, because we can only claim pricrity back to
the extent that the subject matter was originally
disclosed in the provisional filing of August 2
of last year, and none of these equations were

filed back then.

Bernstein: But the original process was.
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Right. And the original process is the [ ] in the
application. We're just talking about the details
of the math examples that are in here. So we
haven't lost anything.

Will we lose claiming back to the priority of the
original provisional? 30 we did lose something,
or am I incorrect in what I'm hearing.

Mo, we didn’t lose...the original provisional can
only provide priority for what was originally
disclosed, and the math was not originally
disclosed, right?

Well, no, but the math i=s a subject of the
invention, not vice-versa.

The reason I'm putting the math in there is
essentially to provide concrete examples...

Of the invention.
Right.

But the invention was in there as of the priority
date, and we had already talked with Chris
Wheeler and everything regarding this. Were you
on that conversation?

I don't remember.

Well, Brian, you were on that conversation. It's
the conversation where we were going back to try
to get the soonest date on the filing and
correcting the prowvisional to encompass all of
these things.

Well, you can't correct the provisional, but you
can...what it does is it claims back for
everything that references back to the original,
but then incorporates all the new elements to
bring it into...to make it into more of a
complete statement.

I'm not sure I understand this. It was my
understanding that we were going back to Ray
[Joaf=] patent and fixing it by inserting what we

10

Page 468 of 722 4/30/2003



Lorraine Christine Hoffman, Esq.
Assistant Staff Counsel

The Florida Bar

File No. 2003-51, 109(15C)

A bit further
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priority back to that patent application. So
we'wve preserved that chain of priority.

Are then completely confident that errors that we
need to correct right now then are not going to
hurt us in any way, shape, or form as being able
to claim as part of our invention all of the
correct things that we want in there?

That’s what I heard at that meeting, that we
could go back and re-do that at a later date
without hawving any implication.

A= long as it wasn’t new subject matter.

Exactly right. These are just corrections to
the...

They're corrections, they’re math, whatever.

Okay, but we’re not saying this is a new way to
get to that.

i [ I

Okay, that’s what I heard. That’s the notes I
took., Eliot, you should hawve that on the tape
recorder so that we know that.

Well, we do, and that would also support, I
think, another issue, which is that we now have
to go through the refiling of something else
which was originally corrected several days ago
and was somehow ignored so that this whole
refiling shouldn’t ewven cost us anything.

Well, and beyond that, Doug <sic>, what I'd like
to really get down to is a letter from you, in
writing, explaining all of my, you know, both
from the Ray [Joa] patent forward, and I think
you need to talk to Doug about it, of what our
potential pitfalls are here with these filing
errors, what our potential pitfalls are, what it
caused to happen with that priority, priority
equals, and if there’s any harm to us. Because we
keep just slipping back by these things. This
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should have been right. I mean, we have well
documented, and Brianfs well documented, that
these changes were sent, and now we’ve missed a
priority claim to that by not being able to go
back and change our last filing. I need to know
the liability here.

Becker: You know, I was not there on Wednesday night.
Brian talked to Doug on this and then made f£inal
changes, and then...

Otley: Yeah, Doug sent me a next-to-last copy, which I
went through and there were a number of errors—I
have my notes on each one of those at home—and
then I reviewed each one of those with Doug,
agreed on what they were, and then Doug was goling
to send me the last copy, which apparently he
didn’t because I never received it. At that point
in time, it was, I guess, about 11:30 or 11:45
our time.

Bernstein: And these were also discussed in great length
with him for a whole day on the phone.

3. Bernstein: Yes, well, how about in the...

Bernstein: Mo, no, Dad, this is separate. But at great
length this was discussed, every one of these
changes.

Becker: The changes you sent me here, is this Brian's

handwriting?

Utley: Mo, some of it isn’ft correct.

Bernstein: Well, let’s go through it because I'd like to...
Armstrong: Yeah, let’s go through it.

Becker: I don't know if that’s going to help that much

because it’'s a gquestion of what actually was
filed and whether it incorporated the changes
that Brian asked for the last minute.

Bernstein: It didn’'t.

Armstrong: We know that. This is what was filed.

14
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Brian, didn’t wvou just =say that Doug didn't send
you the final draft of what was filed?

He did it the next day.
Oh, he did the next day?

Yeah, Jim, can you forward that to 3teve real
guick?

What?
Email it to him...the final draft?
Yeah.
Well, I'm not going to question...

Okay, but we need fo go through and get the
changes acknowledged, accepted, have you put it
into the next whatever you're going to do to
solve this, with a letter explaining what we'wve
lost here.

211 right.

Okay. Any liability, potential liability where
we're exposed to from this.

Oh, I wouldn't worry about it. You guys are
making a mountain...

Well, you know, I gotta tell you, I worry a lot
abhout it from what Doug told us. So, you know
what I mean? You tell me not to worry, but then
you tell me it's wery important that we're
accurate in this f£iling; and then we're very
inaccurate in the filing, and then we’re not
supposed Lo worry. I711 feel much befter not
worrying with a letfter from you explaining why I
shouldn't worry.

Steve, what’s at your email?

Sheckeri@folevlaw.com.
15
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Shecker?

W

Yeah, S" as in Stewven, “becker.”

Got it.

Okay. Let’'s just go through this with you, Steve,
20 We can get the next step done.

211 right.

Which i1s correcting the issues. Are you with us
on page 137

Right.
Okay. Jim?

On page 13, line 1%, the expression of VWH should
follow the way we express it in our definitions,
which i1s VIH. Even though the two are equal,
let's just follow the way that we hawve it
expressed in our definitions on page 12.

Oh, I see. QOkay.

Then on line 23, each of those expressions is not
congruent with the way we'’wve defined them.
Despite the fact that we arrive at the same
results, it doesn’t apply the formula in exactly
the same way. 30 for a reader, it ought to be the
same. 320 for line 23, it should be the “square
root of 2,560,000 Cimes 1.25."

A1l right.

Okay. Not "2560 divided by .B."

-

o) P
Leay.

On line 24, it ought to be "178% divided by
1.25."

I zee. Okay.
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Then on line 25, it ought to be "1441 divided by
4." Rgain, the results are the =same; the
expressions are not.

Mo, that last one, Jim, it's correct.
It's what?
The scan density is 1789 divided by 5.

Okay, hold on. Scan density is defined by us as
being...where the heck is it...oh, it's right up
abhove...”target image height...” right up above
on line 7..."minimum =scan density is target image
height,” which in this case we just defined to be
1431, ..

Where are you reading from?

Line 7 of the same page. Line 7, page 13. So
target image height is 1431 divided by the source
image height, which is 4, =so it should bhe 1431
divided by 4.

Well, the...I guess that that equation, “MSD
egquals TIH/SIH,” did not come from my
documentation.

Hold on, let me look at this documentation. Ifwve
got it right here, too.

Well, Steve, you have copies of this, too, that
were sent Co you...

Right.

...0f what Brian's looking at, several days ago.
So how isn’t this stuff flowing forward into the
patents, especially when we pointed it out two
times before filing? I mean, I'm just dumbfounded
at this.

There was a change, 3teve, which you were not
involved...
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Becker: The proper equations, that wasn't there the last
night when the last changes were put in, so I
can’'t really speak to it.

Bernstein: Mo, but he sent you his changes several days ago.

Otley: Steve, there was a change that we decided on on
Wednesday afterncon, which was to reflect aspect
ratio as width divided by height, which I made,
and that was created by the desire to reflect
aspect ratio the way that displays are expressed
as opposed to the way photographic images are
expressed. Photographic images are expressed the
opposite way, and that's the way the
documentation had been originally prepared. But
it was thought that it was perhaps more
consistent with current technology to express it
the way that displays are expressed. 2o I went
through and changed...

Becker: ¥You mean from that change in [invention?
convention?]?

Otley: Yes., So that caused the equations to be
reconstructed to reflect the inverse of what was
there before because the affect ratioc now is

inverted.
Becker: I zee.
Otley: And what happened was Doug apparently did not

pick up all of those changes, even though I went
through them wery methodically the last thing
Wednesday night when he sent me his almost-final

draft.
Becker: I zee.
Utley: And, Jim, just for your edification, that also

affected the M3D shifting from a height to a
width orientation. The number is the same, but it
changed it from a height to a width.

Armstrong: So what’s the correct formula for MSD?

Utley: It's TIW/SIW.

18
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Okay.
2o, you made this change with Doug, and it’s
still wrong in the patent?

I'm a little concerned about the proficiency of
the legal aspect of this. We =at there for hours,
and then Brian stayed late into the night with
this guy, and then he comes back and we don't
file it right anyway? It seems like there’s
something wrong here. I mean, ...

I mean this is, yeah...
I mean,
or no knowledge as to what the numbers mean,
just listening to a conversation in which I'm
hearing is that after four or five hours in a
room locked together with lawyers and everybody
else, we reach an agreement that those changes
will be made. Mo, my understanding is Brian
stayed and made those changes, and then the
lawyer didn’'t file the changes? What’s the sense
of that?

I'm just budding in because I have little
I'm

These are good points. Let’s move forward, Jim.
These are points that have to go back to
stockholders with money invested.

Thatfs why I've asked Steve Lo send us a letter
of what’s happening, what our exposure is, by
Monday or Tuesday, explaining how this didn’t
occur, get in, and what we're golng to do to
resolve i1t, and what that resolve initiates in
the chain of ewvents.

Well, the other side of it is this. If after all
of this precaution has been taken—and Brian, you
can correct me 1f you think different—but after
all of this precaution has been taken, it appears
that the fallacy of worrying about it ever gets
accomplished. Brian stays, everybody works on it,
itfs =till filed wrong. Now what if Jim Armstrong
hadn’t caught it. Brian was on a plane today...
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Bernstein: Then none of Brian’s changes even sent several
days ago even would have been in there. Math
would have been wrong, equations would have been
wrong, verbiage would have been wrong.

2. Bernstein: 2Am I right, Brian, in having this concern?

Otley: Well, yeah, obviously itfs clearly a major
concern because there’s nothing more disciplined
than the mathematical expressions.

2. Bernstein: And you're comfortable that what you did, even if
some of them were wrong, that we could have later
corrected...

Bernstein: Mo, Dad, we sat here with Brian and Jim and Doug,
and we went through it, and we all agreed it was
right, and those changes do not appear.

Otley: No, we...
2. Bernstein: That makes me very nervous. Well, it makes me

nervous to the extent that are all of the other
patents done right?

Bernstein: Well, that’s what I'm...I'm going to start having
somebody review all of this. I mean, obviously
there’s...it opens up a whole can of worms.

2. Bernstein: Well, the other thing that I heard was—and not
negatively or anything else—but I heard that
perhaps Ray [Joa] did this work and he was either
concerned about it being a bit sloppy, blah,
blah, blah, blah. What is the excuse for this law
firm?

Bernstein: Well, let them write us what’s happened here., I
mean, I definitely need to see on paper, Stewve,
some kind of report on this. That it describes
what occurred, why it's not reflected in the
patent filings, and what our exposures are, and
that’1ll tell us what we’re dealing with in firm,
etc., liabilities. I mean, we don’'t know that.

20
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Armstrong: We should continue to look at the changes so that
he's copy that reflects everything.

2. Bernstein: Well, even if there is no liability, what I'm
still concerned about, even if it can be
corrected, itfs the exact same position—Brian, am
I right?—that we found ourselwves in with the last
lawyer who did it. Okay, thank God we can make
changes, but that isn’t the answer. Why not just
get it right, get it filed...

Bernstein: Mo, don’t just say thank God we can make changes,
Dad, because all of that brings additional
liahility to you. You miss dates, you miss
claiming, you miss this and that—words that are
very tricky and confusing, and only these guys
can understand. So that's why I need it to be put
in writing 2o I can hawve it analyrzed...

S. Bernstein: BAbsolutely, I want it definitely, because I need
to take it...you know, I need to have board
member approval...

Bernstein: Oh, I think our board is going to be disastrous
with this stuff about several things when we take
this to them. And we need to know from the Ray
[Joa} lewvel to the Foley-[Larver] level, how this
iz going to be cleared up and what the problems
were that occurred.

2. Bernstein: 0Okay, let’s get that part in process; and it's
unfortunate that Dougfs not here because maybe
itf*s something he could explain.

Bernstein: Mo, I talked to him this morning; and as a matter
of fact, he said Steve had the math from Brian
days before and by the time he got it, he tChought
it was all input correctly, and that was his
eXClSe .,

2. Bernstein: Well, what was he doing here with Brian?
Bernstein: Well, then we spent a whole day with him

correcting it all =so that it was right; and then
by filing time, none of it was right. 2o, let’s
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go forward. Letfs just stay on track. We'll deal
with all of these issues on Monday.

I just =ay one thing. The most important part of
the math is all of the definitions. The examples
are examples; but the most important part of the
math are the definitions.

Okay, are those right?

M.
Line

Well, there's one that’s not,
7 of page 13...

which is [ ].

Iz wrong.

Iz wrong. It should read...

.. ] equals TIW/SIW.”

They are mathematically equal. Both will give the
same results., It's a consistency guestion as
opposed to an accuracy guestion.

And for a reader,
be consistent.

it would probably be easier fo

Abzolutely.

That's what we want. As long as we’re spending
all of this money and everybody’s devoting their
time to i1t, we want it to right—as right as you
can possibly get it at any rate.

Okay, Dad, let’s move forward.

That changes one thing on line 25. The expression
on line 25 is now correct as it was typed, =o
scratch out my handwriting. Okay? All the other
corrections stand as I explained them earlier.
Mow, on the last line of this page, that should
read: “480 X 320.”

That's correct.

Okay. Then on line 6 of page 14, I think we
should consistently state which is width and

2z
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which number is height because it'=s such an
important distinction in the calculations. We did
it on the previous example, but not on this one.

And that is what we had agreed upon on Wednesday
afternoon.

Okay. Line 17, again we're just missing that
sgquare root symbol in order to make that equation
work. Without the sgquare root, itfs millions
instead of thousands. Mow, in line 1%, I had
originally indicated this was correct; 1t's now
incorrect because of our change in the formula
for the density for the mazimum scan density.
Steve, are you getting all of these?

Yep.

This should now read in line 19: “1789 divided by
5 equals 358."%

"178% divided by 5 equals 35877

Yes,

A1l right.

Steve, I have a guestion to ask you.

Yes.

When Jim or Brian or anybody gives you these
numbers, are they checked out by anybody, or do

you just copy what we =say and thatfs 1t?

Mo, they definitely don’t copy what we say.
That’s an initial problem here, Dad.

Okay, I don’ft mean to be sarcastic.

Mo, but they would normally as mathematical
people add up the equations.

Yeah, because your partner was telling me that
most patent lawyers are engineers, which would
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lead me to believe that somebody would =say,
“"well, I better check the math to make sure that
guys who are not engineers know what the hell
they're talking about.” Is that done by your
firm, or is it just accepted as gospel what we
give you?

We don't have engineers or technical people check
the math that you provide us.
we live and

Okay, so what we prowvide you, then,

die by?
Okay. Your job 1s to get that right.

Right, but what we did give you,
provide in the patent.

you didn’t

Okay, we're fLrying to =say the =same thing.

Okay.

Let’s just geft it right. AL this point we’re only
interested in getting it right. Line 27, that
should be “36H" for the height.

Which page?

Line 14, third-to-last line of the page.

o) P
Leay.

NMow we’re onto page 15. Again, we just need that
square root symbol as indicated there.

o) P
Leay.

Then there is nothing on the next few pages until
we get to page 18, this is an important omission

for our calculation standpoint, but we need that
sguare roobt symbol.

o) P
Leay.

Then I'm going to skip for a second this
discussion on minimum scan density here because I

24
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want to talk to...go with Brian’s comments, too,
but on line 10, the correct figure is “1.33
equals 1.33."

o) P
Leay.

Yeah, that wasn't picked up from the other...from
abhove, the aspect ratio.

Line 15, the =sgquare root symbol again is missing
from that eguation. And then finally, I don’'t =see
why, in this example, or any digital example
where we have no scanning to do, why we should
even include any reference f£o minimum scan
density because the only application of scanning
in a digital world is if we were to print a
digital photograph and later scan it, in which
case we'd follow the print formulas, not the
digital formulas. So, my suggestion here is that
we change the sentence, beginning on line one, to
end affter the word “dimensions*...actually,
strike the words “and minimum scan density” and
also to eliminate line 23, Do you agree, Brian,
that there’'s no reason to have that there?

It certainly doesn’'t anything. It doesn't
subtract anything.

It just added confusion to me as a reader when I
thought, “How do I calculate that?” and then
realized it's not...we're not scanning anyway.
Why ask someone Lo determine something that is
not included as a step of the process? So I think
if ewveryone agrees, we should strike the words
“...and minimum scan density” in line 1 and 2...

Bo, what I would do, I wouldn’ft do that. What I
would do is simply =say, “...1lmage size and
dimensions” and then add a new sentence which
says, "Minimum scan density is not required since
we are dealing with a digital image.”

That’s fine, too. Then let's strike line 23.

Mo, I'd leave that in.
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It"s redundant, but that’'s okay. Do you sSee any
other problems with the formulas? Did you review
all of this again today, Brian?

I've not reviewed anything today. I wasn't aware
of the problem until about three minutes ago.

Okay. S0 that covers my comments on that.

And, Steve, do me a favor. When you guys draft
this letter, draft it to 2i and Brian. Okay? I'd
like to be cc:’'d on...and by the way, I'd like to
be cc:’'d on any correspondence of anybody to do
with the patents.

Okay.

One last thing. Doug mentioned that you had a
file from Brian, a spreadsheet that part of the
spreadsheet matter is not incorporated in here.
He didn*t know why...he couldn’t explain why. I
was wondering what that matter is, and where is
it? Are you aware of that? Because he referred to
you.

Did he?

Yes.

That®s probably the image sizing spreadsheet.
Image =izing?

Yeah, I sent you two files on Monday.

Okay. Actually, you sent three all together. Ch,
yvou sent three emails, and then the last one had

two of them.

Right, the last one had two files: both the image
sirzing and the process.

Oh, you're got the macro, and then you'wve also

got the description of the math. Now, what did
you want included that wasnft?

2a
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Well, Doug =said it should have been included, but
it wasn't...the rest of that sheet,.

What?

I don't know. Whichewer half’s missing.

Hold on one second...Il don't want to confuse
Steve, We do not want you to cut and paste out of
those documents into the patent filing. Those
documents do not reflect the way we want to

express the math.

Right, but we might want them in there, B,
correctly.

What?

We might want them...

They're not in there correctly. We just went
through it. Itfs now correct. If he employs all

of the changes we just all agreed fo...

Mo, but there’s another sheef that’s not
reflected here.

Well, yes, I do want to talk about that. The
macro, right?

Right. Can you forward that file to us—the Excel
sheet—to Jim, me.

Just have Steve forwarded the whole email back to
you.

Well, he doesn’'t have it in front of him, and
Brian's got it right here.

Mo, I sent it to you. You were copied on it.

Okay. Let's just get tChe most up to date...any
changes.
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Becker: Yeah, Brian, remember, we made a decision not to
file the claims directed to your macro—wWe made
that decision last...a week before the...

Bernstein: Why'?

Becker: Because 1t was going to involve some additional

work, and we didn’ft have time at that point; and
it was all new matter that wasn't going to claim
priority to anything, so...

Bernstein: Well, what's new matter? If the math is part of
describing the invention, then it’s not new
matter, according to what Doug’'s told me four
times now.

Becker: Well, Eliot, as you recall, vyou always have to
look at the claims of the application, and that
defines the scope of your protection. The claims
will also define...also have to be supported by
specifications. We were going to direct claims to
the idea of using...of having a macro program,
which is useful as a tool, to do these
calculations in a rather simple process.

Bernstein: Okay, that’s fine if you want to just claim a
macro. That does it as a simplified process and
add that as an additional patent for us, but the
underlying math of it should all be applicable to
the invention since itfs just derived off the
invention.

Becker: Yeah, math...

Bernstein: So it's not new matter, it’'s just an
understanding of the matter. I mean, I swear we
went through this four times the other day with
that conclusion.

Becker: There are two files that Brian sent me. One of
them was an Excel spreadsheef having =six pages,
and all of that material was included in the
application in pretty much cut-and-paste format.
Hi=z pages 2, 3, 4, and & were the examples, which
I just cuft and pasted as soon as I got them from

2B
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Brian because they defined it all wery
particularly.

Okay, now you need to get back your record of
that because 2, 3, 4, 5, and & that Brian is
sitting here showing me, were newver in these
patents yesterday. So cutting and paste, you must
have put them in the wrong document.

Those are the examples.

But those weren’t...that’s not what ended up in
there.

They pulled these pictures out and put them as a
figure sheet on the back, and then re-entered...

Wrong math.

...the formulas in the body of the...

Hey, right. B, are those images...are you looking
at the figures? Are all of these figures in the
patent application.

We should be on figure 7.

Steve, figure 77

Okay.

Are you looking at it?

Mot in front of me, but I recall writing it.
Jim, figure 7, what do you see?

I don’t have a figure 7...because that was part
of...that didn't come in the patent application,
but [ ].

Itf=s not part of that final patent?

I don*t know about that, but it didn't come as
part of that Word document.
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That's supposed to be the final rewvision of the
patent.

We have to scan the drawings into a Word
document; =so if you just mailed the Word
document, you probably didn’t get any figures
yet. Probably the figures were left off of that.

Okay, do you have your patent application?
I*wve go the one we reviewed on Tuesday.
And what's in there?

211 the fiqures.

Right or wrong?

You know, I don't know. I didn’t...Brian, was
figure 7 changed at all with the restatement of
our aspect ratio?

There were some additions that I made for
clarification purposes. If you look at the first
page of the imaging process, where it =ays, the
third box down, it says “wiewing image,” I
inserted “SIR less than DWR" to tie it to the
equation abowve it. And then in the one, the
bottom, it has the expression “SIR greater than
BWR,” again, tie it to the equation above it.

Yeah, because those two don't have a distinction,
figure 7 as it is now.

Right. S0 that simply ties the image to the
equation.

o do they have...have you sent them an updated
amendment ?

Yeah, that went out late Wednesday afterncon.

Okay, we'wve jJjust got Lo make sure that the
corrected figure 7...

Steve, can you fax us the file patent?
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Mo, I can’'t find it. I guess Doug took care of
this from...

Does his secretary have a copy?

. ..Monday night on. I spoke with her, and she
wasn't clear...she wasn’'t able to find it.

Do we have a filed patent?

How certain would you like me to answer that
question? I mean, Doug sent me an email saying we
filed the patent.

Well, what he sent me that he said he filed is
missing the diagrams. So, I have a final patent
document missing...

When is Doug available?
Yeah, does he got a cell phone or something?

T don't know. I don’t know. Maybe I can help
clarify this...I mean, Eliot, you sound like
you' re really upset at us.

You know, I'm not a person to get upset until I
see that I spend a lot hours going through this,
Brian spends a lot of hours, we make all of these
global changes...

Eliot, I'wve heard that a couple times already.
Let me try to explain a little bit about patent
law and maybe help everyone understand what has
or has not happened. Okay, there's a lot of
rhetoric being thrown on there, but there’s...

Yeah, because we're blind.

I don't think all of it has a lot of basis in
patent law.

Thatf’s good Lo hear, =so let’s hear that.

Okay, and Si, I thought you in particular might
be interested to hear that.
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You don't hawve it, Brian.
Because I don't have 22,
Want me to fax it... email it to you?

Mo, that's okay, he’s going to explain it to me.
I want to see if I can’t understand this.

Sure. It's wery sort claims, seven lines long. It
actually defines the scope of the patent
protection that we are trying to obtain in this
filing.

Who are we waiting for, Eliot?

I think =o.

I'm up front. We're waiting for Brian again.
Let me know when you're ready.

Okay, S3teve, Brian stepped out for a minute, but
I =£ill want to address this issue. We inwvent
something. I hire a mathematician. The
mathematician solves the ¥, Y, and Z of the
invention. Does he claim a new patent for
himself?

Probably not. [Inventorship] typically follows
with the invention. If somebody else figures out
how it was done, generally speaking that would.

Well, I want to be wery color on this because
Doug’s thinking...I don't ewven know if then the
next statement is correct or incorrect, but if a
macro was created using the math that comes from
the invention, where does it follow? Brian, I
just asked him, if I hired a mathematician to do
the math, put all of this into a thing, where
does this follow. He =says the invention, the
inventor, etc. The guy you hired to do math
wouldn't claim a new patent or a new inwvention,
which i1s confusing to me because Doug now, as of
this morning, told me that you’re planning on
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filing a separate patent as inventor of a macro
that just spawns off the math entitled to this
invention. So I'm confused, and I want to be wery
specific on this of what our strategy is here on
all of these peripheral pieces.

<End Side 1; begin Side 2>

Bernstein: Why don’'t you explain that to me again.
Becker: Can we go ahead with describing the claims?
Bernstein: Well, do you want to just finish that real guick,

and then we’ll go right back to the claims?

Becker: Okay, now what was the guestion you posed me,
Eliot?
Bernstein: I hired a mathematician to solve for what I did.

He comes up with an equation. Where does that
equation belong? Does it belong filed as another
patent? What’s the inventorship, so to speak? And
then, I design from that math a macro that solves
that math with input formula. How should we bhe
protecting that the whole way through, because I
seem Lo be wery confused about what I'm being
told each day.

2. Bernstein: 0Okay, let him answer the question.

Becker: Inventorship follows whoever conceived the
invention as claimed, and that’s why the claim is
so important because when you set forth in your
claim what it exactly is that you’re claiming,
you have to ask who conceived of that idea—who
was the first one Lo come up with it. So,
typically if somebody really reduces your idea to
equations that describe why it works or how it
works, typically they would not be named as a co-
inwventor because they really didn’t invent the
idea. Now 1f you wanted to claim a macro which
has user-input displays for receiving certain
data that can be used by, say, a technician to
determine the scan density of a print film image
that would allow for the desired enlargement
ratios and the desired targeft image =size, that
kind of is a separate idea, and that’s why we
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thought it would be useful to claim that as a
tool as well.

Okay, and I understand that part. I don’'t mind
claiming that all day long.

Brian really was the one that builft that and came
up with it. Itfs based on principles that you
learned, you know, a few years ago that maybe you
didn't understand the math behind them, but
certainly, I would think, be named an inventor on
that.

I think that would probabhly claim both myself as
it relates to both aspects.

Right. But the important thing with the patent
office is that it is...the patent office realires
that it i1z a bit of a grey issue in terms of who
conceived what, so the important thing is not to
have any deceptive intent.

I think the most important thing is the
distinction between inventorship and ownership.
2=z I understand, all of this, ewery one of the
patents that we hawve filed, all rights, title,
and interests are iviewit’s, regardless of who
the author/inventor is; and any revenue stream
derived therefrom are iviewit's, and that's the
important thing. Is that true, despite and in
light of the [ 17 My very next guestion, because
we could put anybody as an inventor; but as long
as that doesn’t entitle them to a
disproportionate share of any revenues derived
therefrom, then I don’f care.

Yeah, inventorship or ownership initially wests
in the inventor or inventors who are named in the
application; but typically, inventors are under
some obligation to assign to a corporate entity,
either written or by cause of their employment—
and you can get into the issues of shop
right...you know, if somebody invented something
on the corporate time and then went and...you
know, 1t wasn’ft really part of his job
description, I know this issue’s going to be a
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little more tricky. But I think in this
case,..what we do typically as a practice to
confirm ownership is to have the inventors sign a
writtfen assignment document over to whichever
corporate entity they want to...

But haven't we followed that?

We'wve got those documents. I don’t think we have
them all signed and filed vyet.

Let's get them.

Well, Doug was doing that on Tuesday while he was
here.

Okay. Did you do some signing of documents, Jim
and Eliot?

Yeah. Right.
Okay, =so that’s in process.

Okay, and wasn’t really the intent of my
question. The intent of my gquestion is to define,
for my understanding, what should claim back to
Ray [Joa’'s] patent, and that means that
everything other than a macro shell should define
back to the original patent and be filed,
corrected, amended, however we get it in to the
original patent documents since none of it's new
matter, it’'s just an explanation mathematically
on every equation of what happens.

That'’s what I heard at the meeting.

And that is exactly what I*ve heard, repeated;
and then this morning, it was completely
opposite, and yesterday is was a little opposite—
a little—and, you know, I'we become wery confused
about which strategy we're taking, which road,
because we decide something, and then it's
changed, and we're doing something else, and I'm
completely lost.

I think I can make this very clear for you if
you’ll give me an opportunity.
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Okay, hold on one second. Steve?
Yeah.

When I look at Ray’s claim one, “What is claimed:
An apparatus for producing a digital image
comprising a device for generating a digital
signal file from a print film image and a
processor for processing said digital signal file
and for generating an image file wherein said
processor generates a first signal file from said
digital =signal file, and further wherein said
processor processes said first signal file and
generates seft image file.”

o) P
Leay.

Okay, we all agreed that that is completely
insane...to describe anything about our
invention...whatever.

I know it'=s all completely insane; but I think
that with the claim that we drafted, ...

Yeah, he missed the point. Okay. Well, then, the
claim we drafted, this was my question. It should
be right here, in this ¢laim, in the patent he
filed to date back as far as I can to protect our
dates, should be changed to the claim we just
created.

0Oh, no, this application died on Wednesday, and
it doesn't proceed to a patent. A provisional

applicat