ADVANCE \y126Christopher C. Wheeler
Member of the Firm

Direct Dial 561.995.4702

cwheeler@proskauer.com

ADVANCE \y216January 8, 1999

Eliot I. Bernstein

500 SE Mizner Boulevard

Suite 102

Boca Raton, FL  33432-6080

Re:
Iviewit Legal Work

Dear Elliott:

I 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 your 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 $1,000 and $1,500;

2.
Additional Corporate Documentation
We would recommend that shareholders’ agreements and perhaps employment contracts be prepared at this time.  The shareholders’ agreement is necessary because individuals other than yourselves 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 other investors.  We anticipate that the preparation of these shareholders’ and employment agreements would cost approximately $2,000 to $3,000 depending upon their complexity.  We would recommend commencing this work immediately and would anticipate that it could be completed within the next three weeks;

3.
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.  The patent work should also be commenced now and may take considerably longer;

4.
Offering Circular
In connection with your 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;

5.
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.

6.
Staffing
We are prepared to dedicate whatever portion of our professionals’ time is necessary to handle your matters successfully.  We are prepared to offer you 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 you 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.

The lawyers who would be assigned to your matter have various billing rates.  We would anticipate that most of your work be done by me, Rocky Thompson, Gayle Coleman and Mara Lerner Robbins.  Our billing rates are $385, $275, $220, and $165 respectively.  Please note that in addition to attorneys’ fees, you would also be responsible for 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 your future legal needs.

Please call me at your earliest convenience.  We are prepared to form the corporation and commence trademark and copyright protection upon your authorization.

Sincerely,

Christopher C. Wheeler

CCW/gb
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