NI VIEWIT

WRITTEN STATEMENT NO. 2 —- THEFT OF IVIEWIT
INTELLECTUAL PROPERTIES

Basic Allegation

Iviewit  Holdings, Inc. (“Company”) alleges the THEFT OF AND
MISAPPROPRIATION OF MULTIMEDIA INVENTIONS THAT THEREBY
FURTHER CONSISTS OF FRAUD OF THE UNITED STATES PATENT AND
TRADEMARK OFFICE (“USPTO”) AND THAT THEREBY CONSISTS OF
FRAUD OF THE UNITED STATES POSTAL OFFICE AND THAT THEREBY
CONSISTS OF A FRAUD OF THE UNITED STATES FEDERAL BANKING
REGULATORY BODY BY THE FOLLOWING INDIVIDUALS: BRIAN UTLEY,
CHRISTOPHER WHEELER, KENNETH RUBENSTEIN, WILLIAM DICK,
DOUGLAS BOEHM & STEPHEN BECKER.

All witnesses and perpetrators are collectively identified by name, address, and telephone
number attached herein as Exhibit A.

Material Facts

On our about August 2000, the Company discovers a one Brian G. Utley (“Utley”), then
President & Chief Operating Officer of the Company, adding his name to and directing
Company counsel, under the director and oversight of Kenneth Rubenstein a partner of
Proskauer Rose, to add his name to a variety of the Company’s inventions, wherein, in
addition to the fraudulently inserted name of Brian Utley’s, non-provisional patent
applications were being written and filed with the true inventors missing from the patent
applications and pertinent disclosures missing, all to the detriment of the Company and
its shareholders. Further, it is found that Mr. Utley with the help of Iviewit counsel steals
off with several inventions of Iviewit and writes them in his own name and fails to assign
or disclose these inventions to the Company or it’s investors, the patents are attached
herein as Exhibit B.

Moreover, it should be clear to Bureau of Investigative Operations of Boca Raton Police
Department (“BOI”) that by virtue of Section 115 of U.S.C. Title 15 (more commonly
known as Patent Act) that the violation of the oath of applicant, under the direction and
oversight of Rubenstein, in this section, can render the patent invalid at the date of
issuance, thereby materially damaging a patent portfolio estimated to be worth billions of
dollars in royalties annually. The Company claims that knowingly filing false statements
to the patent office constitutes a fraud not only to the Company but the US Patent and
Trademark offices, and it is the Company’s contention that Mr. Utley acted with patent
counsel from Foley and Lardner and Proskauer Rose whom all knowingly acted to
deceive the shareholders and the government.
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Factually, said inventions were first made in mid 1998, provisional' patent applications
were filed in early to mid 1999, and Utley later joined the Company commencing in
mid1999. Moreover, to further complete the picture, BOI should note that the Company
had prior problems with its patent counsel, Kenneth Rubenstein of Proskauer Rose LLP
(“Proskauer”) as overseer of Raymond A. Joao formerly of counsel to Meltzer Lippe
Goldstein & Schlissel LLP of Mineola, N.Y., who were found removing some inventors
and switching content of the original applications; these allegations, among others, are
the subject of criminal conspiracy discussions currently pending in the West Palm Beach
office of the Federal Bureau of Investigation.

Furthermore, upon learning of Company’s problems with Joao’s work, under the
direction and oversight of Rubenstein, Utley and the Company’s then counsel, a one
Christopher C. Wheeler, Esq. (“Wheeler”) a Partner in the Boca Raton office of
Proskauer recommend a one William J. Dick, Esq. (“Dick™) of Foley & Lardner of
Milwaukee, Wis. Still further, to his new task, Dick assembled a team composed of
Steven Becker, Esq. (“Becker”) and Douglas Boehm, Esq. (“Boehm™) to correct the
mistakes of Joao and move the patent prosecution process from provisional status to non-
provisional, patent pending status.

Additionally, Foley & Lardner, under the direction and oversight of Rubenstein, after
several meetings with all the inventors wherein said inventors make full disclosures of
the technologies, soon complete non-provisional filings, and send those patents for
review and signatures. Unfortunately for the Company, and hours before the one-year
time deadline for the filing of non-provisional patent applications from provisional
filings, Utley presents to the Company’s main inventor, Eliot I. Bernstein, only signature
pages for the filings scheduled to occur in a few short hours.

Moreover, Bernstein refused the requested signature until which time that he had an
opportunity to review and authorize the whole filings. When Utley refused Bernstein’s
request to review the entire filing, a struggle ensued wherein Bernstein and a one James
F. Armstrong physically removed the patent documents from Utley’s possession and gave
the documents to an executive assistant, a one Jennifer Kluge, to secure copies.

Furthermore, upon receiving the copies from Kluge, Bernstein and Armstrong retire to a
local restaurant, and begin their review of the documents; the findings were mind-
boggling. Mind-boggling in that, the filings completed by Foley & Lardner, and under
the direction and oversight of Rubenstein, and demanded signatures of by Utley, were
replete with: (i) different inventors than what was told to the Foley & Lardner attorneys,
Dick, Becker, and Boehm; (ii) incorrect math; (iii) changing of the embodiment of the
inventions that severely hamper the value upon subsequent issuance; and (iv) a narrowing
of the claimed environments of the inventions. Most notably, Utley adds himself or
directs Foley & Lardner to add his name as an inventor to all the applications, although,
even more remarkably, the Company did not employ Utley at such time as they were

" BOI should be apprised that provisional filings are a low cost way to “time stamp” an invention in the US
patent system, and that a more formal non-provisional filing with claims attached are what those in the
industry commonly refer to as a patent application.



invented, and in each instance he factually drops an inventor or directs Foley & Lardner,
under the oversight of Rubenstein, to drop an inventor to add Utley’s name.

Subsequent to discovering these problems, meetings were arranged with the members of
Foley & Lardner, James Armstrong, Christopher Wheeler, William Dick, Simon L.
Bernstein, a then director of the Company, and one Maurice Buchsbaum, a then
representative of the Company’s lead investor, Crossbow Ventures (“Crossbow’) of West
Palm Beach, Fla., as a means to determine what exactly occurred and how much damage
had been caused (Appendix II); investigations were to be handled by Wheeler and
Rubenstein as to how to again repair these major errors. While two days of discussions
proceed with Foley & Lardner to correct the patents, they are filed wrongly nonetheless,
thereby constituting another alleged fraud on the USPTO by both Foley & Lardner, as
overseen by Rubenstein and Utley.

Still further, in January 2001, Utley flies to California and threatens Bernstein to both
destroy the Company and to kill Bernstein should the Company proceed with more
investigations of the dealings by and between Utley and Foley & Lardner with respect to
the Company’s intellectual property portfolio, further stating that Wheeler and Dick are
both members of extremely powerful law firms and that Bernstein should “watch his
back” upon returning to his family in Boca Raton, Fla. Mr. Bernstein does not return to
Boca Raton and instead is forced by these threats to move his family to a hotel located in
Los Angeles, CA for safety, at the advice of investors, management and others aware of
the threats made upon his life. Mr. Bernstein does not return for almost 2 years to Boca
Raton while he built a case against the perpetrators of these crimes

Moreover, at about this time, May 2001, Iviewit and Crossbow engaged the intellectual
property law firm of Blakely Sokoloff Taylor & Zafman LLP (“BSTZ”) of Los Angeles,
California and its of counsel a one Norman Zafman to analyze the status of the
Company’s intellectual property portfolio, as Buchsbaum had informed the Company that
Utley might be trying to misappropriate patents for his own gains and that due to the
missing inventors, bad math and changed content that investor fraud could and might be
claimed by Iviewit’s investors, see Buchsbaum comments in the taped transcript call in
Appendix II. BSTZ, upon securing the patent files from Foley & Lardner, began their
review, finding Utley had in fact been writing or had directed Foley & Lardner, under the
direction and oversight of Rubenstein, to write patents into his own name, without
assignment to the Company, without notifying the Company of their existence thereby
perpetrating a fraud on the USPTO through the US Postal services thereby constituting a
fraud on the US Post Office and finally constituting theft against the Company and it’s
investors. The two patents Utley wrote into his own name and sent to his home are the
main allegation regarding theft of Company inventions and property, he was aided and
abetted in these crimes by; William Dick, Kenneth Rubenstein, Christopher Wheeler,
Douglas Boehm and Steven Becker. Once stolen, considerable expenses were incurred
by the Company to find such stolen patents and then have them returned to the
Company’s possession and the Company is still uncertain if this represents all patents
misappropriated by Utley, et. al.  In fact, Utley denied even these patents when
questioned in his deposition.



Further, BSTZ found a clause in the employment agreement of Utley granting the
company powers of attorney to assign the misappropriated inventions to the Company, a
true copy of those reassignments attached herein as Exhibit D. Further, Foley & Lardner
and Proskauer Rose were fully aware that Mr. Utley was not the inventor of any Iviewit
technologies and further was in possession of his employment contract and thereby it is
clear that they aided and abetted Mr. Utley in absconding and stealing Iviewit patent
inventions, similar to the crime perpetrated against Diamond Turf Lawnmower at Utley’s

prior employ again with Mr. William Dick of Foley & Lardner acting as his patent
attorney.

Additionally, the Company removes reasonable doubt pertaining to its allegations by
stating that Crossbow Ventures through a one H. Hickman Powell III and Stephen J.
Warner begin to cast suspicion over what was occurring in the Boca Raton office and it
was apparent that Utley and his management team were beginning to destroy records and
steal computers’. Crossbow Ventures and the Board then institutes the firing of all
Christopher Wheeler referred management, Utley, Reale and Hersh and closes the entire
Boca Raton offices.

Additionally, the Company removes reasonable doubt pertaining to its allegations by
stating that, after Utley was introduced to the Company by Wheeler, the Company finds
numerous materially false statements in the resume provided by Wheeler and presented to
the Board of Directors (“Board”) of the Company, including but not limited to, the fact
that Utley was terminated by his last employer, a one Monte Friedkin of Diamond Turf
Lawnmower for intellectual property misappropriations, wherein the Utley resume
presented to the Board is attached herein as Exhibit E.

Additionally, the Company removes reasonable doubt pertaining to its allegations by
stating that regarding a proposed private placement of Company stock by Wachovia
Securities, a unit of Wachovia Corp. of Charlotte, N.C., Utley and Wheeler knowingly
and willfully insert false statements regarding the background of Utley and the status of
the Company’s intellectual property portfolio into a private placement memorandum
drafted by Wachovia and reviewed, billed for and approved by Proskauer Rose thereby
perpetrating a fraud upon a registered financial holding company of the NASD and
perpetrating a fraud upon a registered bank holding company of the United States Federal
Reserve system.

Additionally, the Company removes reasonable doubt pertaining to its allegations by
stating that in an unrelated litigation by and between the Company and Proskauer, and in
the deposition statements of Utley, not only does Utley admit to the problem at Freidkin’s
company, but claims that Wheeler was fully cognizant of the crimes committed; in
diametric opposition to Utley’s deposition statements, Wheeler’s deposition statement
states that he was not aware of Utley’s background and past patent malfeasances, all
statements of which are attached herein as Exhibit F.

2 At this juncture, the Company encourages BOI to cross reference Boca Raton Police Department Case
No. 2001-054580 pertaining to the theft proprietary equipment by Utley and others.



Additionally, the Company removes reasonable doubt pertaining to its allegations by
stating that Rubenstein as overseer of the company’s patent portfolio and member of the
Advisory Board of the Company noticeably distances himself from the Company and
Bernstein upon questioning in his deposition in an unrelated litigation by and between the
Company and Proskauer, attached herein as Exhibit G; factually, Rubenstein later walks
out of his deposition in the midst of questioning after being confronted with evidence
contrary to his statements, further the judge orders Rubenstein back to complete his
deposition, which is still pending. Rubenstein, later tries to deny any involvement with
the Iviewit companies and patents of which Exhibits contained in Exhibit G will show to
be ludicrous and untrue.

Additionally, the Company removes reasonable doubt pertaining to its allegations by
stating that Dick had been the patent attorney involved in the past crimes against
Friedkin’s company, wherein the Company only learned of this at Utley’s deposition
statement wherein Utley claimed it was Dick that had been involved in the patent
disputes at Diamond Turf Lawnmower, but this never disclosed to the Company by
Wheeler, Dick and Utley, perpetrating yet another fraud on investors in Iviewit and
Banking institutions underwriting Iviewit’s private placement.

Additionally, the Company removes reasonable doubt pertaining to its allegations by
stating that former employees of the Company, ones Anthony R. Frenden and Matthew
Mink provide statements that pointedly show that Utley was stealing not only computers
but highly proprietary Company intellectual property processes contained on those
computers and attempting to bribe Frenden and Mink with the alleged stolen cash of
Written Statement No. 1 to give processes to Utley and one Michael A. Reale, former
Vice President of Operations of the Company for use with Wheeler and a referred
Wheeler investor of the Company, a one Bruce Prolow of Tiedemann Prolow LLC of
New York; statements of Frenden and Mink are attached herein as Exhibit H.

Additionally, the Company removes reasonable doubt pertaining to its allegations by
stating that with regard to the circumstances surrounding the recent events at Florida
Atlantic University, Utley and Wheeler were both members of that Foundation and
further that Wheeler has been represented as non-cooperative to a KPMG audit of the
Foundation which it is noted that the audit may have been impacted by his refusal to
cooperate and that further Mr. Wheeler tried to take a tax deduction on an item he knew
as a Board member had never been approved or voted on, pending current investigation
by the Florida Law Enforcement Department. Appendix III

Lastly, the Company removes reasonable doubt pertaining to its allegations by stating
that with regard to the circumstances surrounding the bankruptcy filing by the Florida
Philharmonic organization, Utley and Wheeler were both members of that Board.

Finally, the most concise statement of the entire events surrounding the status of the
patent portfolio of the Company is contained in that certain litigation titled Proskauer
Rose LLP v. Iviewit.com, Inc. et. al., Case No. CA 01-04671 AB (Circuit Court of the
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15th Judicial Circuit in and for Palm Beach County, Florida filed May 2, 2001), the
Defendant’s Motion for Leave to Amend to Assert Counterclaim for Damages, which is,
attached herein as Appendix I. Also enclosed with this complaint is a CD ROM
containing the following:

NY Bar complaints; Kenneth Rubenstein and Raymond Joao
FL Bar complaint; Christopher Wheeler
Full Deposition statements in the Florida Litigation referenced above for:
Christopher Wheeler
Brian Utley
Kenneth Rubenstein
Eliot Bernstein
Simon Bernstein
Gerald Lewin
William Kasser
Taped testimony of Zakirul Shirajee
Taped meetings regarding patent errors with Foley and Lardner

IVIEWIT HOLDINGS, INC.

I swear to the best of my knowledge that the information contained herein is true and
correct and that the events described herein are based on the evidence currently in the
Companies possession. This statement may be used as evidence in the investigation of
the above-mentioned crimes.

Very truly yours,

72

Eliot I Bernstein
Founder
I View It Technologies, Inc.
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AIM
Bernstein, Simon L.

Bus: (561) 988-8984
Home: (561) 477-9096
Mobile:  (561) 302-2598 or 7
Car: 407-251-919567

Bus Fax: (561) 487-3924
E-mail: simon@adelphia.net

Armstrong, James F.

Bus: (732) 747-1448

Home: (732) 747-5242

Mobile: (732) 735-2038

Bus Fax: (732) 747-5569

E-mail: jarmstrongl@comcast.net

Benada Aluminum of Florida
Friedkin, Monte

1911 NW 32nd Street
Pompano Beach, FL 33064
Bus: (954) 972-3222 x310
Home: +1 (561) 241-7777
Mobile: (561) 866-6200
Bus Fax: (954) 971-0051
E-mail: mf@benada.com

Blakely, Sokoloff, Taylor & Zafman, LLP

Zafman, Norman

12400 Wilshire Blvd.

Seventh Floor

Los Angeles, CA 90025-1030
Bus: (310) 207-3800

E-mail: norm_zafman@bstz.com

Crossbow Ventures™
Powell, H. Hickman "Hank"

One Morth Clematis Street, Suite 510
West Palm Beach, FL 33401

Bus: (561) 838-0005

Home: (561) 279-0556

Mobile: (561) 310-9171

Bus Fax: (561) 838-4105

E-mail: hankpow@gate.net

E-mail 2: Hpowell@cb-ventures.com

Crossbow Ventures™
Warner, Stephen J.

One Morth Clematis Street, Suite 510
West Palm Beach, FL 33401

Bus: (561) B38-9005 x225

Bus Fax: (561) 838-4105

E-mail: SWarner@cb-ventures.com
E-mail 2: 102247.622@compusery.com

Eliot I Bernstein

Emerald Capital Partners, Inc.
Buchsbaum, Maurice

Bus: (561) 483-8016
Bus Fax: (561) 483-2990
E-mail: buchs@bellsouth.net

Foley & Lardner
Becker, Steven C.

Firstar Center

777 East Wisconsin Avenue
Suite 3800

Milwaukee, WI 53202-5367
Bus: (414) 297-5571

Bus Fax: (414) 297-4500
E-mail: sbecker@foleylaw.com

Foley & Lardner
Boehm, Douglas

Firstar Center

777 East Wisconsin Avenue
Milwaukes, Wisconsin 53202-5367
Bus: (800) 558-1548 ext. 5718
Home: (414) 540-6987

Bus Fax: (414) 297-4900

E-mail: daboshm@foleylaw.com

Foley & Lardner
Dick, Bill

Firstar Center

777 East Wisconsin Avenue
Milwaukes, Wisconsin 53202-5367
Bus: (800) 558-1548 ext. 5718
Home: (561) 547-6214

Bus Fax: (414) 297-4900

E-mail: wdick@foleylaw.com

I View It Technologies, Inc.
Bernstein, Eliot I.

10158 Stonehenge Circle

Suite 801

Boynton Beach, FL 33437-3546
Bus: (561) 364-4240

Home: (310) 265-1730
Maobile: (561) 523-2240

Bus Fax: (561) 364-5502
E-mail: iviewit@bellsouth.net
E-mail 3: eliot@iviewit.com
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I View It Technologies, Inc.
Frenden, Anthony R.

3369 Vinton Avenue

#3

Los Angeles, CA 90034

Bus: (B18) 460-7973

Home: (310) 413-1453 mike cell

E-mail: anthony.frenden@disney.com

E-mail 2: tyrexden@yahoo.com

E-mail 3: t.rex3@verizon.net

I View It Technologies, Inc.
Lamont, P. Stephen

4 Ward Street

Brewster, NY 10509

Home: (B45) 279-7710

Mobile: (914} 217-0038

E-mail: pstephen.lamont@wverizon.net
E-mail 2: pstephen.lamont@verizon.net

I View It Technologies, Inc.
Shirajee, Zakirul

Bus: (561) 488-4351
Mobile: (954) 234-3839
E-mail: akabaca@aol.com

IView It
Reale, Michael A.

5304 Ventura Drive

Delray Beach, FL 33484

Bus: (561) 999-8899

Home: (561) 499-8850
Mobile: ({561} 213-5555
E-mail: Realemi@prodigy.net
E-mail 2: Michael A. Reale

Joao, Raymond A.
Meltzer, Lippe, Goldstein, Wolf &
Schlissel, P.C.

Bus: (516) 747-0300 ext 240
Home: (914} 969-2092

Bus Fax: (516) 747-9363
E-mail: rjoac@mlg.com

Kluge, Jennifer A.

Bus: (561) 999-8899

Mobile: (954) 298-1943

Bus Fax: (561) 999-8810
E-mail: jen@iviewit.com

E-mail 2: j_a_k24@hotmail.com

Eliot I Bernstein

David J. Colter
(425) 453-1940
Vulcan Ventures

Mink Video Productions, Inc.
Mink, Matthew S.

Bus: (954) 916-2062

Proskauer Rose LLP
Rubenstein, Kenneth
Bus: (212) 965-3185

Bus Fax: (561) 241-7145

E-mail: krubenstein@proskauer.com

Proskauer Rose LLP
Wheeler, Christopher C.

Bus: (561)995-4702

Home: (561) 736-4547

Maobile: (561) 289-4515

Bus Fax: (561) 241-7145

E-mail: cwheeler@proskauer.com
E-mail 2: ccwhlaw@aol.com

WhereToLive.com, Inc.
Utley, Brian G.

7695 Anagram Drive

Eden Prairie, MN 55344

Bus: +1 (800) 700-2878

Home: (561) 750-6876

Maobile: (561) 289-8145

Hm Fax: (561) 393-7458

E-mail: Brian G. Utley

E-mail 2: brianu@palm.net

E-mail 3: brian.utley@teamwheretolive.com

8/30/2003



EXHIBIT B

[Insert Utley patents]
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The two patents found stolen from Iviewit by Mr. Utley are listed below, these are clear
attempts of Fraud on the Company and the US Patent and Trademark offices by the listed
perpetrators.

VIEWIT.COM PATENT STATUS REPORT

05707
INVENTOR! SERIAL NOJ ILE
TITLE MATTER PATENTEE COUNTRY FaTENT NO. b;:;? e ASSIGNEE
! e Lsing & PO20 Brian Utley United States  Serial N 7 g i
Digital Canrsera (fka 122 —I'I-ln _.[ : e 655}5‘121_'!-1\3[_;1- U‘L{ﬁd o h_m Ms_lg:k:d-
Zoom and Pan Imaging Design ~ PO21 Enan Utley United Stales  Ser i i
; h Serinl No Filed Mot assigned.
Toal (ka 123) — 6H233,34 1 ONTERN 3
Blukely, Sukololl, Taylor & Zatman 3

Note that Zoom and Pan Using a Digital Camera does not contain Eliot Bernstein as an
inventor but that the document provided herein by Foley and Lardner attempts to insert
Mr. Bernstein, although no signature of Mr. Bernstein is provided and he has no
knowledge that this was ever presented to him. Note that although this document shows
no assignment of the patents, that Mr. Utley claims to have assigned them to Iviewit in
his deposition statements.

The following patent applications in Mr. Utley’s name were stolen from the Company
and were recaptured through assigning them back to the Company. These two patents
were neither disclosed by Mr. Utley or the law firms of Proskauer Rose and Foley and
Lardner to the Company, investors and were not disclosed to banks seeking to raise funds
for the Company. These patents also represent Fraud on the USPTO and were facilitated
through the US Postal Services constituting Mail fraud and were sent via fax to Mr. Utley
constituting Wire Fraud.

11



@ Atty. DilNo. 571031123

U.S. PROVISIONAL PATENT APPLICATION
for

Z00M AND PAN IMAGING
DESIGN TOOL

Inwentors:

Brian G. Utlay

1830 W 8" Strest

Eoca Raton, FLORIDA 33486
Citizenship: U.S.

FOLEY & LARDMNER

Attorneys at Law

777 E. Wiseonszin Avenua
Milwaukse, Wisconsin 53202
(414) 271-2400

In this next invention, Utley claimed in his deposition that he was unaware of camera
applications of the Iviewit processes and this further shows intent to lie and cover up his
thefts. Also, Eliot Bernstein was never aware of this patent filing and never signed for
this patent, although records recovered are minimal provided by Foley and Lardner, the
Company alleges that Mr. Bernstein’s name was disingenuously inserted to attempt to
cover up their part in the crime. We respectfully request the Boca Raton PD to attempt to
gather the true documents submitted for this application from the patent office.
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. Atty. @@ No. 57103/122

y

U.S. PROVISIONAL PATENT APPLICATION
for

ZOOM AND PAN IMAGING
USING A DIGITAL CAMERA

Inventors:

Brian G. Utley

1930 SW 8™ Street

Boca Raton, FLORIDA 33486
Citizenship: U.5.

Eliot |. Bernstein

500 S.E. Mizner Boulevard
Boca Raton, FLORIDA 33432
Citizenship: U.S.

FOLEY & LARDNER

Attorneys at Law

777 E. Wisconsin Avenue
Milwaukee, Wisconsin 53202
(414) 271-2400

Other Inventions Claimed by Utley and signed by Utley that were property of Iviewit and
not invented by Utley that he attempted to claim as his inventions. The signatures on the
following notarized documents are those of Mr. Utley and Martha Mantecon, a former
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employee that Mr. Utley had used at his prior employ of Diamond Turf Lawnmower
were they (Martha and Utley) attempted to abscond with patent ideas and were fired for
these actions.

Invention of Controllable Image Presentation with
Audio and/or text Accompaniment

Object: To control a presentation image by a program within the computer or
remotely over a network such that when the program is initiated it will
control the presentation image by selecting panaromic and/or zoom
parameters in order to focus the attention of the viewer on particular
clements of the image. The program may also contrel an audio track or
text box to explain to the viewer details of the image.

The program may be initiated by the viewer or automatically upon
selection of the image.

W)'Z/ b Pt /‘J"f{f/‘i7

B
Date: 3/#f4e D %f ‘2/207’*9
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Invention of Image Overlay Over the Web
To Facilitate Expanded Presentation Facilities

Object: To create an image overlay for the purpose of further defining the image,
superimposing graphics and superimposing text. The overlay is controlled
by software on the computer hosting the display device or over a network.
The software may be initiated by the operator/viewer or automatically
upon selection of the first level image,

This invention also contemplates multiple layers of overlay for complex
presentation purposes.

Wi o
Datne;:e}&‘j -3'/ £ / ~ [l;la:? .%‘/ S;f /?1)_49‘0

The following deposition statements from Mr. Utley clearly show him to be lying and
committing perjury in regards to these issues.
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'roskauner Rose vs. Tviewit.com, et al, A/23/02

that what it is? 287
---.-A. Yes.
0. End Iviewit would be listed as a
primary patent holder; is that how it would be?
AL They were assigned to Iviewit.
Q. They were assigned ta Iviewit. Are

you aware of any police report that was ever
filed involving Mr. Mike Real and yourself?
ME.. PRUSASEI: Cbhbjection, relevance.
By MR. SELZ:
Q. Go ahead and answer the question, if
you can, sir.
A There was a dispute over the nature
of the eguipment that I bought from Iviewit as —-
. Well, that really wasn't my
question. My gquestion was are you aware of a
police report? And it's really a yes or no type
of answer.
MR. PRUSASKI: Objection, relewvance.
THE WITHESS: I believe there was a
report.

By MR. SELZ:

Q. Okay. Do you know who filed that
report?
AL ITviewit filed that report as far as

"at Carl & Associates [762)591-0535 or (B00)591-SPCA (722)
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Proskauer Rose, et al. vs Iviewit.Com,; Inc., et al. 8/22/02

piCtH}H Lhat would be transmitted across the 114
Internet at a given speed, I identified that
which he had discovered by an ad hoc process: I
digscovered the structural basis for that
pptimisation.
Q. Okay. So that was something that

wasz outside the scope of what he had already,

what Eliot had already discovered?
A. It really established why it worked.
0. And is your name on any patent or

patent application with regard to that particular
e

technology?

L e
R It possibly is. I don't recall how

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

any of those records.

2. How about camera zoom applications?
]
A. Okay. How about camera zoom

applications?

Q. Is there any patent or patent
]
application dealing with camera zoom

applications?

'“ n. Not specifically. It was, it was

23

24

25

"
determined that there is a correlation between

the zcom and pan that had been developed and what

I
13 being used in cameras.

Pat Carl & Asscociates (763)59%1-0535 or (800)591-9PCA (722)

-

17




10

11

12

16

17

18

19

20

21

Dreﬁkaue: Fose, et al. vs Iviewit.Com, Inc., =t al. 8/22/0%

0 Okaw. And the correlation was for
I

development of future cameras or was that simply

an observation that was made?

e
R It was an observation that current
"]

camera technology incorporates zoow and pan

technol ogy.

_U. Dkaw, How about any patent or
patent applications dealing with scales video or
Zzoom video imaging applications other than what
wa've already discussed?

A. Without looking, and I apolegize for
this, without looking at the specific patent
filings by name and number, I think, you know,
Wwe're not really going to be able to get much
further on this discussion.

0. Dkay.

n. I don't want to put you off at all,
but I just want to say that to pursue a detailed
gquestioning in this specific area, I need to be
able to refresh my mind with what is in the
racord.

Q. Okay. And are those documents that
you have in your possession someplace?

A. No.

Q. ¥ou don't have any of the paperwork

115

Fat Carl & Associates (763)591-0535 or (800)591-9PCA (722)
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Praskauer Rose, et al. ws Iviewit.Com, Inc., et al. 8/22/02

cn, it was a result of some work I did with IEM

that relates to the ability to digitally

|
|
3 recagnize writing by a stylus on a surface. You
4 may recognize it in palm devices.
5 Q. Okay. With regard tco that, that was
& ! abviously prilor to your employment with Iviewit;
ri is that correct?
8 A Yes.
2] Q. Has there ever been any things that
10 you've either scught a patent for or applied for
11 a patent since your employment with Iviewit?
o e A Ho.
13 Q. Are you aware of any copvyright,
14 trademark or patent applications for either cable
15 aystem, set top boxes or anything related that
186 are similar to those of the technology that
17 | Iviewit owned or made application for?
18 B. Ho.
19 o. Do you have any knowledge of any
20 other patent or patent application, intellectual
27 property that might infringe upon patents or
22 applied for patents for Iviewit?
?4 L MNo. And just to parenthetically
24 state, I have studiously avoided anvthing which
l25 might appear to be or be in any way connected
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with that work.

Q. Have you had any discussions or had
any meetings with Mr. Wheeler after your
ceasation of employment with Iviewit?

A Only of a personal nature.

Q. And when was the last time you met
with him?

AL About three weeks ago?

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

A Yes.

Q. And what was the purpose for your
trip down here?

M Te that, is that —— I have to ask
this question, I"m not trying avoid it, but is
that anything to do with this interrogatory?

Q. Well, it does have to do with the
person who introduced you to the company so
certainly it's relevant to find out what your
relationship is.

A Well, let me just say this, that my
visit to Boca Raton had nothing te do with
Mr. Wheeler in any event. It was, we got
together on a sccial basis as a circumstantial

opportunity based on being there.
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deseribed in other context?
AL Ho .
Q. How about with regard to

Mr. Wheeler?

A Hone.
Q. How about with regard to Raymond?
P, There was some deficiencies in his

provisional product descriptions.

Q. Dkay. How about with regard to
Foley & Lardner?

2 I'm not aware of any deficiencies of
Foley & Lardner.

Q. Cther than what wyou -- was that the
deficiencies in the sense of the weakness of the
descriptions that you described earlier?

A, No. MNo. In fact, Foley & Lardner
worked very hard to eovercome those and.cnneruct
the hest case possible.

2. How about a situation where they

provided patent or patent applications to your

home address rather than the corporation's

address?

AL As a matter convenience in order to

obtain signatures.

Q. Okay. So you're saying that was
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2 Nao. If that happened. I don't

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

the only célircumstance under whiech that would

happen.

Q. Well, but yvou're speculating because
you don't recall the situation?

B, I do not recall ever receiwving

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

as a point of convenience and not as a point of

procedure.

And Later from his deposition regarding William Dick’s involvement with past patent
malfeasances at Diamond Turf Lawnmower
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roskauner Rose vs. Iviewit.com, et al. B8/23/02

we're talking about them because you said billing 265
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. PRUSASEI: Okay. Thanks.
By MR. SELZ:

8 How, you had referenced Mr. Dick

' doing some patent work for yourself; is that

o correct?

L]
[ A Yes.
ﬁ_
! Q. And was that any patents arising

]
! from your employment with Diamond Turf?

' " A. It was arising from the technology

' and engineering work that I did, yes.

: I Q. So the hydre-mechanical work that

b you had done at Diamond Turf?

b . A. Yes.

C———
Q. And was there ever a dispute between

yourself and the owner of Diamond Turf with

regard te the patents involved for that

[ hydro-mechanical work?

! ME. FRUSASKI: Objection, relevance

and to the form.

Pat Carl & Associates (763)591-0535 or (B00O)591-9PCA (722)
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THE WITNESS: There was a

disagreement as to ownership of the intellectual

T.Il"l'}i:l."."t'f"fi',

By MR. SELA:

ﬂ 2. There was a dispute?

I —

Q. Did you ever advise the owner of
Diamond Turf that you were going to patent these
intellectual properbties under your own name?

B I did.

Q. Did you do that prior to patenting
those or after?

R, They were never, they were not
patented.

Q- Okay. They were not patented. Was
the application for patent made?

AL NO .

Q. Since vyour emplovment with
Iviewit.com or Iviewit, weah, dotcom, LLC, what
patents have you taken out in wour name, sir?

o I n. 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
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that what it is? 287
]
AL Yes.
]
0. And Iviewit would be listed as a

primary patent helder:; 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 invelving Mr. Mike Beal and yourself?
MF.. PRUSASKI: Objection, relevance.

By ME. SELZ:

Q. Go ahead and answer the guestion, if
you can, sir.
A There was a dispute over the nature
of the equipment that I bought from Iviewit ag --
i Q. Well, that really wasn't my

guesticn. My guesticn was are you aware of a
| police report? BAnd it's really a yes or no type
[ of answer.
ME. FRUSASKI: Objection, relevance.
THE WITNESS5: 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 (T63)591-0535 or (B0O0)591-3PCA (722]
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EXHIBIT C

STATEMENT OF BLAKELY SOKOLOFF TAYLOR & ZAFMAN LLP

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 lviewit’s investor Crossbow Ventures by Blakely Sokoleff 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 Sokoloft Zatman &

l'aylor after finding such stolen patents and having to try and re-assign them to the
Company.
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BLAKELY SOKOLOFF TAYLOR‘XJ)ZAFMAN LLP

A LIRS Linfm oty FapTRERS P

INTELLESTUAL PROPERTY LAW CTHER OFF £28

Iy ion b Liow COPP ORI S
BT, T
Teasrnon (310} 207-3600 12400 WiLEHIRE BOULEW ARD SUHNYYALE, CA
SEVENTH FLOOR Cnata s, G4
Facsume (B0 330 soRp LS AHSELES, GA S002S: 1026 Lak DA Laksis, TR

(300 820-5270 POATLAMD | LaE Oswios OR

SEEFILE ! B e, W

EETI_ WAL BRETE (ke Denven | rwion, G

WS PSTT G0

. Aupust 4, 2001
& . 4 =
sonfirmaticr
CONFIDENTIAL COMMUNICATION
Copy TTORNEY-CLIENT PRIVILEGED
Via E-Man
{And Copfirmatian By Bail]

Eliot Bernstein

IVIEWIT.COM, INC.

505 North Brand Boulevard, Suite 1420
Glendale, California 91203

Re:  Powers of Attomney for Six PCT Apphcations.

Apparatus and Method for Froducing System and Method for Flaying a Digital
Enhanced Digital Images Video File
Serial Mo, PCT /US0/07772 Serial Ma. FUT/US00 /15408
Our File No. 005707.POOSPCT Our File No. 005707.PO2IPCT
Faley's Reference MNo. 110) Foley's Reference No. 113
Syetem and Method for Streaming an System and Methed for Video Playback Over
Enhanced Digital Yideo File a Network
Serial No. PCT/USO0/ 15408 Serial Mo, FCT/US00 /15602
Qur File Mo, 005707 PO1OPCT Vur File Ne., (05707 PO16GPCT
Foley's Reference No. 111 - Foley's Reference Np. 118
System and Method for Providing an System and Method for Providing an
Enhanced Digital Video File Enhanced Digital Image File
Serial Mo PCT /UIS00 /15406 Gerial Mo, BCT,USC0/ 21271
Our File No. 005707 PO11PCT Our File No. 005707.P018PCT
Foley’s Reference Mo. 112 Foley's Reference No. 120
Dear Eliot:

Being e-mailed (and enclosed herewith) are six (6} Powers of Attorney for the
subject PCT I'atent Applications, one Power for each inventor named in any one or
meore of the PCT patent applications, and one Power for the corporation, Iviewit
Holdings, Inc. Three of the Powers require your signature, as follows: (i) ane by you in
our individual capacily; {ii} a second by you in vour capacity as designee of the
znrporation to 5:‘gnpcn behalf of Brian tl{ej; {we hope mepla’C'r[}Offi-:e Eill recognize h
Utley's having granted a Power of Attorney to hie 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‘ R ZAFMAN L[ P

A Lt s Ly Pammaeg e
T LT Lo € DRPORATIC S
Eliot Bernstein
IVIEWIT.CON, TNC.
August 4, 2001
Page 2o0f2

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

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 cach of them to
fax a copy to us, if possible.

If you have any guestions, please feel free to contact my Assistant, Jan Gass. We
appreciate your atlention 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 Signature

Norman Zatman
NZ/ig
Enclosures

o Ross Miller (w /Enclosures via F_-Maii)v/
5. to Ross Miller:
Rass, please attend to petting a Board Resolution appointing Eliot as the
corporation’s designee for signing the subject Power on behali of Brian Utley. We
talked about this in the context of giving Eliot comlort; however, the PCT Office

may well request such a Resalution {in addition to a copy of Utley’s Employment
Agreement, which we already have),
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EXHIBIT D

REASSIGNMENT OF UTLEY PATENTS TO THE COMPANY

[Insert reassignment document]
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Our Ref: 005707 F019
IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
In re the Application of:
Eliot [. Bernstein and Brian Utley
Art Unit:
Serial Moo (/630,939
Filed: 0802700

For: 8YSTEM AND METHOD FOR PROVIDING AN

¥
b
b
¥
I
] Examiner;
i
)
!
ENHANCED DIGITAL IMAGE FILE }
[
]

REVOCATION AND POWER OF ATTORNEY

The Hon. Commissioner of
Patents and Trademarks
Washmgton, D.C. 20231

Dhear Sir:
The Applicant of the above-identified Application, hereby revokes all previous powers of
altomey given in this Application, and appoints the firm of

BLAKELY SOKOLOFF TAYLOR & ZAFMAN LLP,a firm including: William E. Alford, Reg.
No. 17,764; Farzad E. Amini, Reg. No. 42,261; William Thomas Babbitt, Reg. No, 39,501
Carol F. Barry, Reg. No. 41,600; Jordan Michae| Becker, Reg. No. 39,602; Lisa M. Benado, Reg.
Mo, 39,995; Bradley J. Bereznak, Reg. No. 33,474; Michael A. Bernadicou, Reg. No. 35,934;
Roger W. Blakely, Jr., Reg. No. 25,831, R. Alan Bumett, Reg. No. 46,14%; Gregory D. Caldwell,
Reg. No. 39,926; Andrew C, Chen, Reg. No. 43,544; Jae-Hee Choi, Rep. No, 45,288; Thomas
M. Coester, Reg. No. 38,637; Robert P. Cogan, Reg. No. 25,049; Donna Jo Coningsby, Reg. No.
41,684; Florin A. Corie, Reg. MNo. 46,244, Dennis M. deGuzaman, Reg. Mo, 41,702; Stephen M.
De Elerk, Reg. No. P46,503; Michae! Anthony DeSanctis, Reg. No. 39,957: Daniel M, De Yos,
Reg. No, 37,813; Justin M. Dillon, Reg. No. 42,486; Sanjeet Dutta, Reg. No. P46,145 Matthew
C. Fagan, Reg. No. 37,542; Tarek N. Fahmi, Reg. No. 41 402; Mark C, Farrell, Rep. No. 45,988,
George Fountain, Reg. No. 36,374; Jamez Y. Go, Reg. No. 40,621; James & Henry, Repg. Na.
41,064; Willmore F. Holbrow IIT, Reg. No. 41,845; Sheryl Suc Holloway, Reg. No. 37,850,
Gecrge W Hoover I, Reg. No. 32,552, Eric 5. Hyman, Reg. Mo, 30,13% William W, Kidd, Reg.
No. 31,772; Sang Hui Kim, Reg. No, 40,450, Walter T. Kim, Reg. No. 42,731; Eric T. King,

5707019 1 NZTMCHg
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Reg. No. 44,188; Steven Laut, Reg. No. 47,736, George Brian Leavell, Rep. No. 45 436; Sanuel
5. Lee, Rep. No. 42,791; Gordon R, Lindeen 111, Reg. No. 33,192; Jan Carol Little, Reg. No.
41,18L; Robert G, Litts, Reg. No. 46,876; Julio Loza, Reg. No. 47,758; Jnseph Lutz, Reg Mo
43,765, Lawrence Lycke, Reg. No. 38,540; Michael I, Mallie, Reg. No. 36,5%1; Andre L.
Marais, under 37 CF.R. § 10.9(b); Raul D. Maninez, Reg. No. 46.904; Paul A. Mendonsa, Reg.
No. 42,87%, Clive D Menezes, Reg. No, 43,493; Chun M. Ng, Reg. No, 36,878; Thien T.
Nguyen, Reg. No. 43,835; Thinh V. Nguyen, Reg. No. 42,034; Daniel E. Ovanerisn, Reg. No.
41,236, Kenneth B, Paley, Reg. No. 38,989; Gregg A. Peacock, Reg. No. 45,001: Marina
Portnova, Reg. Mo. P45,750; Michael A. Proksch, Reg, No. 43,021; Rando] W, Read, Reg. No.
43,876, William F. Ryann, Reg, 44,313; James H. Salter, Reg. No. 35,668 William W, Schaal,
Reg. No. 3%,018; James C. Scheller, Reg, No. 31,195; Jeffrey 8. Schubert, Reg. No. 43,098;
George Simion, Reg. No. P47,08Y9; Maria McCormack Sobrino, Rep. Ne, 31,639, Stanley W.
Sokoloff, Reg. No. 25,128; Edwin H. Taylor, Reg. No. 25,12%; Lance A, Termes, Reg. Mo,
43,184; John F. Travis, Reg. No. 43,203; Joseph A. Twarowski, Reg, No. 42,191; Kerry D,
Tweet, Reg. Mo, 45,959, Mark C. Van Ness, Reg, Mo, 39,865; Thomas A. Van Landt, Reg. No.
43 21%; Lostor J. Vincent, Reg. No. 31,460; Glenn E. Von Tersch, Reg. No. 41,364 John Patrick
Ward, Reg. No. 40,216, Mark L. Watson, Reg. No. P46,322; Thomas C. Webster, Reg. No.
P46,154; and Norman Zafinan, Reg, No. 26,250; my patent sttorneys, and Firasat Ali, Reg. No.
45,715; and Richard A, Nakashima, Reg. No, 42,023; my patent agents, of BLAKELY
SOKOLOFF TAYLOR & ZAFMAN LLP, with offices located at 12400 Wilshire Boulevard, 7th
Floor, Los Angeles, California 90025, telephone {310) 207-3800, with full power of substituticn
and revocation, (o prosecute this application and to transact aIl buginess in the Patent and
Trademark Office connected herewith,

Please direct all communications concerning this Application w:

Thomas M. Coester, Esq,

BLAKELY, SOKCLOFF, TAYLOR & ZAFMAN
12400 Wilshire Roulevard, Seventh Floor

Los Angeles, CA 90025

(310) 207-3800

Date: By:
Eliot I. Bemsiein
Date: By T
105707 POTY iz NZTMCig
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EXHIBIT E

RESUME OF BRIAN G. UTLEY

[insert Utley resume]
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1930 SW 8™ Sreal
Boca Raton, FL 33486

Personal Resume

Professtonal History:

President, Diamond Turf Equipment, Inc. July, 1995 to July 1999,

In 1995 the company was engaged in refurbishing obselete and run-out golf course maintenance
equipment and had annual sales of $250K. Since that time the company has been transformed
into a manufacturer of new machines which compete favorably with the best of the market
leaders and an expected revenue for 1999 of $6M. The design of the machines was by Brian and
was accomplished while putting wgether a manufactueing and marketing team capable of
supporting the rapid growth of the company.

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

IBM, October, 1953 to October, 1991,

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

Prior 10 his assignment in Boca 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.

In 1983 Brian was appointed General Manager, IBM Biomedical 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 viable, should be
sold to a related business in the medical community. Having received approval to do so, he
negotiated a profitable sale for IBM.

Between 1965 and 1983 Brian was the project and systems manager for many major IBM
computer systems which earned [BM billions of dollars in revenue. The most notable of these
was the $/38 and AS400, one of IBM’s most technology aggressive development programs ever
and still one off IBM’s most popular systems.

Brian entered the IBM laboratories in 1959 and immediately became the most prominent
engineer on his first project with many innovative designs. As a result of this he was assigned to
the German TBM laheratories 1o train German engingers in compuier 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 IBM equipment on customer premises. During this time he
self taught computer technology and transistor theory and developed the first IBM field course in
transistors. This is the accomplishment which led to his assignment in the laboratories.

Education:

Having been born in England, he attended Beverley Grammar School and graduated in 1948 at
16. In 1949 he emigrated to the United Stales and completed his senior year at Ogden High
School, Ogden, Utah.

He attended college at Weber College, Ogden, Utah and San Franeiseo City College completing
wo vears of study.

Hobbies:

Brian is a jogger and for 40 years has been an avid glider pilot with many competitive successes.
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Personal Resumie

nrd History:
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Truth was
per Monte
Friedkin
that Utley
was that he
was {ired
for patent
theft and
Company
was shut
down!

ent, Premier Connections, Tne., Mover

Ltiens provides o

—

No formal
engineering
degree ever
obtained.

—

Holbbies:

Biria

Wheeler sets up
Premuer no COI,
Utley lies in depo
saying Wheeler
never did work for
him. Wheeler depo
says he did 1t and
did not disclose this
to Company. lies to
Bar of Florida and

Wachovia PPM says he was graduate, in his own deposition he says he was not!!
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an Q. inNew York. Okay. Now, going back
(22 to something that Mr. Prusaski stared but |
‘14 denl think he compleled with was soma of your
ita1 backgreund information about your education. If
15 you can just tedl me from undergraduale anward
t1&  whal your educational background is, Sir, schools
e you etiended, years of attendance and degree.
(tm A.  ldon't have a degree.
e Q. Okay
(I} A. |attended Weaver State University,
23 wihich was then Weaver Ccllega, 1950.
(22 Q. Okay,
(23 A. San Fransisco City College, 1957,
124 1658.
125) Q. Okay. And you gradusted from San
Page 95
(i Francsco College or did not?

Utley — Confused about his past

2y A |don't have a degree.

131 Q. Okay. S0 you never completed your
i course al San Fransisco then?

57 A. Right.

Here, Utley suddenly becomes graduate of San Francisco college in resume
submitted for Wachovia bank OM - Private Placement offer. Here he claims he is a
graduate of SF City college!!!

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. Entering IBM’s executive ranks in the early 1980s, Mr.
Utley’s impact was felt in all areas of IBM’s advanced technology product development,
including Biomedical Systems, European Operations, and most importantly, IBM’s
launch of the Personal Computer. Following the introduction of the PC in the United
States, Mr. Utley moved to Europe where he was responsible for a number of IBM's
overseas activities including managing the launch of the PC across Europe and the
Middle East. His carcer 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 City College. WHAT IS DEGREE??
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- CONFIDENTIAL

Management 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 City College.

Eliot 1. Bernstein, Founder and Vice Chairman (37) — Prior to founding iviewit, Mr.
Bemnstein 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/CEQ of New Medical Concepts, Inc., a telecom company specializing in
providing healthcare information. Earlier, he spent five years as an Enforcement Attomey
with the U. S. 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/JID 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 Fuyjitsu 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. lantoni
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. Iantoni has developed computer databases and systems to
effectively market and target segments in both the financial markets and the healthcare
industries. Mr. antoni is a graduate of the University of Wisconsin with an advanced degree

in Pharmacy.
Strategic iviewit is creating a stable of strategic partmers in the areas of technology, R&D, applications
Alliances development, and video hosting and delivery. The Company has parmered with key industry

leaders to develop precedence in the market. Partners include Greg Manning Auctions, Atlas
Entertainment, Medical Online, Digital Island, Burst.com, and Versifi.

WacHOVIA SECURITIES, INC. Page 7
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EXHIBIT F
DEPOSITION STATEMENTS OF UTLEY & EVIDENCES OF PERJURED

DEPOSITION STATEMENTS

The first exhibit of statements will illustrate that Mr. Utley and Mr. Wheeler try to deny
the involvement of Kenneth Rubenstein and Proskauer Rose in the handling of the patent
matters. In this first series it will become apparent that Mr. Utley and Mr. Wheeler
perjure themselves in denying that Mr. Rubenstein was an Advisory Board member.

From Utley’s deposition we cite:
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Proskauer Rose, et al, vs Iviewit.Com, Inc., et al. B/2Z/02

1 engagement agreement refers to the parent company
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 SIIh refErg o N approrAar Dy e roErTr—
7 directers and Ken Rubenstein, was Ken

8 Rubenstein —-- you'we previcusly stated that he

9 didn't Bave any role with Legard o Che COmpany,
10 no actiwve role?

11 I, That's correct

'.. a .

12 Q. And 1 hate to bounce back and fortlh
13 to you about this, he was never, like, an advisor
14 or consultant or anything like that: he was Jjust
15 someone Who was Prosiaouer RoseTs person wne aa
16 work on IP?

17 A. ¥eah, I can't speak to the

18 discussions that may have taken place between

14 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
772 deposition testimony is given on your owWn

23 personal knowledge.
24 . Yes. He played no active role in
25 the company other than having directed the
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Pat Carl & Associates (763)591-0535 or (B800)591-9PCA. (722)

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

1 company to work with Meltzer and this gentleman 139

2 Rolf as the patent attorney.

3 0. aAnd that was hia tatality of his

4 role from what you know?

5 _’ AL 1es.

& MNow, let me parenthetically add,

7 that T do understand and know that it was Eliot's

£ desire to see him invelved in an advisory role.

9 Q. Okay.
10 A. But that was never, that was never
11 consummated.
12 0. Okay. Did you ever .want him to act
13 | in an advisory role?
14 ) .ﬁ.. I did not take any position on that.
15 Q. okay. Did you ever represent that
16 he should be in an advisory role?
LL- . A, No .
18 Q. Okay. So you really didn't have any
19 opinion on what Mr. Rubenstein should or should
20 not be doing with Iviewit?
21 A. Right.
22 Q. Okay. Did you have any discussions
23 or correspondence at all with Rubenstein and
24 Raymond Joao, I think it is? Is that how you
25 pronounce it, J=-0-A-07

|

Pat Carl & Associates (763)591-0535 or (800)591-3PCA .(T722)

Now in direct contradiction to this statement from Mr. Utley’s deposition you will find in
the next correspondence that Mr. Utley sends to Mr. Wheeler and the ENTIRE Board of
Directors that he refers to Mr. Rubenstein as an Advisor to the Company.
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Subject: FW: Minutes of the Board Meeling of April 14, 2001

————— Original Message-----

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

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

To: Eliot 1. Bernstein; 'simon@adelphia.net’; 'kanderson@myCFO.com’; 'dg_kane@msn.com';

"‘glawin@goldsteinlewin.com’; "hankpow@gate.net’; 'bprolow@tiedemannfunds.com’; Maurice Buchsbaum
\‘ Ce: 'Christopher C. Whealer (E-mail)’

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

| was advised by Proskaudr Rose that anyone who was in an active due diigenge stage and whoe was reviewing
our intellectual property aspart of that due diligence should receive a copy of ffie examiners cpinion. Therefore
the opinion was forwardedggthe same people whe have received copies of gl patent filings namely, Warner
Ercthers and Irell & Manglla¥ Ken Hubenstein, as our advisor, was also copiel. Your father suggested that,
becauss 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 Irall & Manella, itis guite likely that we will need to engage them or
scme other alternative counsel in order to respend to the opinicn. | have a copy of Alvear's book if you need it.

-----Original Message-----

From: Eliot [, Bernstein

Sent: Tuesday, April 17, 2001 7:07 PM

To: 'simon@@adelphia.net’; 'kanderson@myCFO.com’; 'dg_kane@msn.com'; 'glewin@aoldsteinlewin.com’;
hankpow@gate. net’; "bprolow@tiedermannfunds.com’; Maurice Buchsbaum

Cc: Brian G. Utley; Christopher C. Wheeler (E-mail)

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

Brian - several board members asked that you specity which of cur atiorneys advisad yeu and cnwhat
legal references you ware cited to dissaminate the PCT report. Also, was there some reason that you
have recently decided to share patent news of any nature with those involved, prior you had never
disclosed to the Board or potential disnts 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,

Also, | find itin poor taste that you are encoding pornography with a 17 year old girl present in the room,
this could potentially be a risk to the company, so | ask that all further business relating to pomography be
handled outside the office and without iviewit personnel or eguipment. Could you please have cur
attorney's advise on the risks you may be subjecting us to in this matter. These matters were brought to
my attenticn by several of our employees wheo were offended.

Best,
Eliot

Again, contrary to this Board letter by Mr. Utley he perjures himself in his deposition:
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IVIEW|T

o C. Okay. So Rubenstein's sole role,

7 from what you understand, is he referred Iviewit
8 tao the Meltzer Law Firm in New York?

9 A, Yes.

10 Q. Was he ever part of an advisory

11 board member or was he an advisory board member
12 to Iviewit? BAnd we're talking about

13 Mr. Rubenstein.

14 ’ A, I have never used him as an advisory
15 board member?

And again, in a letter to Mr. Wheeler before placing Mr. Rubenstein in the business plans
as an Advisory Board member, we find the following letter sent by Mr. Utley to Mr.
Wheeler:

MR. UTLEY, REVERSING COURSE AGAIN, ASKING WHAT ROLE TO
PROVIDE FOR RESPONDENT

————— Original Message--—-——-

From: Brian G. Utley [mailto:brianfiviewit.com] ©On Behalf Of Brian
Sent: Thursday, January 13, 2000 9:33 AM

To: 'cwheelerfproskauer.com'; ‘ccowhlawiacl.com'

Sukisct: Businsss Flan

Your name and ¥en Rubenstein's name are proposed as members of an lviewit
adviscry board. Does this give you a problem?

Erian

And here again in the Wachovia Private Placement Memorandum authored and
disseminated by Wheeler and Utley, we find he has again perjured his deposition
statements in regards to Rubenstein and either is guilty of committing fraud on bank or
perjuring his deposition as Rubenstein is clearly listed as an Advisory Board member.
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Lorrame Christine Hoftman, Esq.
Assistant Stall Counsel

The Flonda Bar

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

i v 17 2 Fa—

. INVESTMENT HIGHLIGHTS

¢ Unigue processing technologivs for video and inuging

iviewit's patent pending processing technologies can create high-definition images with
“scan, pan, and zoom” capabilities, high-fidelity audic streams, and full-screcn, full-
frixme rate video for streaming over the Intermet. 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 fo minimize download times and optimize the end-user's experience,

+  Complementary and Seasoned Fortune 100 and Envreprencarial Management Team

iviewit has assembled a complementary and seasoned management team with Fortune
100 and early-stage, entreprencurial experience. Management consists of former IBM
aperations sxecutives 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 4 capable, experienced CED and CTO to secelerate the Company's development,
viewit has retained Kom ¢ Ferry o assist in ibe identification and recruitment of this
talent

¢ Strong and Experienced Roard 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 swch as Goldman Sachs, Kidder Peabody, and McKinsey
& Co. Crossbow Ventures has provided $3.00 million in funding and sits on the Board,
Technology and enterlainment puidance comes from a parmer at Armstrong Hirsch
Jackoway & Wertheimer and frem Kenneth Rubenstein, the head of the MPEG-2 patent

pool.

* mmmrfnkfmmﬂ Froperty Position and Strategy

iviewil has protected its enabling technologies by filing 6 patent pending applications in
both the United States and sbroad for its video streaming and imaging capabilities,
coveting a wide army of enabling lechnologies. The Company also has two remaining
provisional patent pending applications that will be converfed 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 Proskmuer Rose, LLP fo oversee its entire patent portfolio.  The
Company’s strategy is lo establish market precedence through licensing of trade secrets
and know-haw,

¢ Substential Market Penctration and Growing Cusfomer Acceptance

The Company commercialized its products in May 2000, In just § months, iviewit has
experienced a 75% success rale in oblaining service and licensing customers, securing 17
customers o date ~ primarily in the entertainment, advertising, and hotel markets, The
Company expects to realize approximately $400 000 in revennes by year-end from these
customers. High profile customers include Ellen DelGenercs, Z.com (Alanis Morissetee),
Hyatl Hotels, (Gear Magazme, and Hollywood.com. Highly probable for closing by vear-
end 2000 include Wamner Brothers and Greg Manning Callectibles,

+  Focused on Medin Rich Target Markets — Uslocking the Value of Contenit

The Company's business strategy is to first target high-profile content owners and
distributors as elients to process video and images and 1o brand those images with
iviewit's logo.  Secondly, iviewit plans to co-brand with famous celebrities wnd

WACHOVIA SECURITIES, INC. Page 11

Confidential Page 139 o' 722 4/30/2003
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And turther from that certain Private Placement Memorandum:

Advisors

Legal & =
Accounting
Counsel

CONFIDENTIAL

Investment Management, both based in London. Among his primary arens of expertise are
technology research and economic research, inclading electronics, telecommunications and
computer software. Most recemtly, he was Senior Technology Analyst and Vice President of
sSoutheast Rescarch Partners, Inc. where he worked with leading technology companies. He
earmed a bachelor of ants degree ar Yale University and a master of business administration
degree at Stanford University,

Alan ). Epstein

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

Mr. Epstein’s law practice consists of advising [nternet companics on various issues
pertaining to the entertamment and sports industries, including the creation, licensing and
acguisition of content, the introduction and negotiation of strategic pariner relationships, and
variows other mitters relating to the convergence of technology and content. Mr. Epstein also
advises his firm's numerous celebrity clients on the exploitation and protection of teir name
and likeness rights and content on the Intemet, as well a3 merchandising, endorsement and
sponeorship deals.  Prior to eatering the UCLA School of Law, Mr. Epstein was a certified
public accountant at Deloitte Hasking & Sells in Dallas, Texas. -

Kenneth Rubensteln

Partner, Froskaver Rose LLP

Mr. Rubensiein is a parmer at Proskaver Roge LLP law firm and is the patent afomey for
iviewil. He i8 a registered patent atomey before the US. Patent & Trademark Office. M.
Rubenseein counsels his clients with respect to the validity and infringement of competitors®
patents, as well us 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 enterfainment companics. He 1 also a former member of the lepal staff at Bell
Laboratories. Mr. Rubenstein received his law degres, cum laude, from New York Law
School. and his Ph.D), in physics from the Massachusens Instiute of Technology where he
alzn graduated with & B.S. Degree,

Christepher C. Wheeler

Pariner, Proskaver Rose LLP

Mr, Wheeler is a member of Proskauer Rose LLP's Corporate Department and as a partner in
the Florida office has & versatile wansactional praclice. He has had extensive experience in
real estate and corporaie law, instimutiomal lending and workouts, administrative law and
industrial revenwe bond financing. Morover, 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 snd secorities mamers. He has
guided companics from starup through initial private placements to public offerings, A
graduate of Hamilien College and Comell Law School, Mr, Wheeler was a member of the
managing Board of Editor of the Cornall Law Review.

Arthur Andersen, LLP

Arthur Andersen’s vision is to be the partmer for success in the New Econemy. The firm helps
clients find new ways to create, manage and measure value in the rapidly changing global
economy, With world-class skills in sasurance, tax, consulting and corporate finance, Arthur
Andersen has more than 70,000 people in &3 countries that are united by a single worldwide
operating structure that fosters inventivencss, kmowledge sharing and a focus on client
suceess, Since its beginning in 1913, Arthur Ander sen has realized 86 vears of uninterrupted
growth, with 1999 revenues over 57 ballion, Arthur Andersen is o business unit of Andersen
Worldweide.

Proskauer Rose, LLP
Thiz law fim 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

WACHOVIA SECURITIES, InC, - Page 30
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DEPOSITION STATEMENTS OF WHEELER & EVIDENCES OF PERJURED
DEPOSITION STATEMENTS

The first exhibit is a statement circulated by Proskauer Rose for investment to several
investment groups, followed by his denial of such claims in his deposition.

Christepher C. Wheeler
samber of the Firm
q Direct Dicil 541 995 4702

cwheeler@proskaover. com

April 26, 1999

Mr. Richard Rossman
Lewinter and Rossman

16 Ventura Blvd., Suite 500
Encino, CA 91436

Re: iviewit, Inc.

Dear Richard:

Under separate cover I have forwarded you a revised Confidentiality Agreement.

A you know_we have undertaken representation of iviewit, Inc, (Civiewit”) and are helping them
coordinate their corporate and intellectual property matters. In that regard _we have reviewed

their technolo gy and procayed patent counse] for them. We belicve the iviewit lechnology 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 palent counsel that the process appears novel
and may be protected by the palent laws, While in all matters of this sort, it is far toearly to
make any final pronouncements, we do believe that there is an extremely good prospect that
iviewit will prolect their process which is novel and superior o any other formeat which we have

een.

Very truly vours,

Christopher C. Whecler

COW/egb

DL 4001 7-001 BRLIBY227137 w1 422090 0XET PM (2743}
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1 Compary Certificate ag Bvhikit £ opinion, =t cebera,

et cetexra. There were more - I would imagine chey

ol

Wena COrporate matters. Me wouldn't have opdned - we
|

Lk

4 never opined to the incellectual property.

Wheeler’s deposition p.200:

20
21
22
23 describe thig [:t;_l':iﬂ".!].*.." o =mad part o cf_'a:‘ﬂ_—':-:r;;l;
24 without plsilabion?
- . .
&5 A. Ho, no. I maan, whak would I bhave said?
SCHANZER & ASSOCIATES, INC. (9541 922-26580
1 What you see is what you get. Lok at - thig is
2
gl
]
_—
P
7 [J[3lmost immediseely? (
& ) MO

Wheeler's deposition p.102-103:

Further in a letter to secure investment from Wayne Huizenga, Mr. Wheeler again
completely contradicts his deposition statements.
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PROSKALER ROSE LLP Fax 68 24178 by

Enlaguphir [ Whales
Mumspt o g Frm

Diser Dol 564 9354707
cRTH I e

July 23, 1999

WA FAX

Ir. Cris ¥. Branden

Huizenga Holdings, lnc

450 East Las Oles Blwd., Suite 1500
Fr. Lauderdala, FL 33301

Dear Cris;
Per our discussion, enclosed please find Evaluation Feedback and proposed Confidemtial Term

Sheet. Flease nobe the lasi sesience of e Evaluaton Fesdback, We view thas as a validmion of
oar techmy and an indication of Res 3D0%s intsnt W meve fersand

Best regards.

Cordially,

Clackatol thof

Christe piver C. Wheeler

CCWigh

CERAMBGF B RRURTIVPASL =1 OT2NAE G483 FW 278

And finally, Mr. Wheeler drafts the following letter for circulation to his Partners at
Proskauer Rose regarding the impact of the Iviewit technologies.
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ear Co |k.'il:-_'lll"\

Ao Tiom, we ame in s unigue position o impact he eflfectivene ss of te Tnernet and e
profat from the same. The fem ol iviewiteom, Do s one of my clients and Proskaier.
Rose, LLP. isa 2.5% sharcholder, [ have worked closely with iviewit, for the past 13
manths, establshing and fine-mming their corporate stmactaee, ?1.":.' chjective arith thiz

leter is W introduce vou L this forward-thinking company and e ask for your seppor

and assisinnoe

The [nernet is |.|.l|a.'1'.|'. evaly -JI.S ooy a text-haced medivm that i=ei= have been foreed 1o
resd, inte 3 multimedia platfomm that wsers can begin to experience. The importance that
this evolition has o e-commernce has been likened o the impact fell by elevision when it
wis e braced ax o marke e and communicatons ool wiewin™s intellecig] properiy
prositions them as a leader in the sbreaming video, steaming audio and vifual imaging
online marsets. Their technologies Dave broad ranging applications [or masy diffesent
mdustries includi nz: entertainment, aucions, education, healthcare and netanl.

Because of the extensive applicabality of iviewit's procucts, the vast majonty ol
Proskawer s clignt relationships represent pedentisl clients (of iviewid. Flease join me as |
endesvor o it oy clienis e iviesdCand, in the process, help diose clisnis e pain @
competitive advantaze through the utilization of iviewit’s technologics, Please contact
e with any opporunitics that you identity and Twill asrange an intreduction wa
mremher of icwit™s management teem, | have enclesed a descriptive Hyer from iviewit
and a multimedia CO-ROM thae will serve as an introdoction to iviowin  Additional
imlformation con be found of their we bside, seowew iview 11, com

Thank veu for vour tme amd atestion. T look fomwvard o working I-.I:T:«.':]'n.': Ly |'|L'||'l thiz
wilued ¢ lient sned 1o forther enhance the valoe of our eguily position iniviewil

Sincerely,

Christopher C. Wheeler

The next set of deposition and Florida Bar statements by Mr. Wheeler concern his
recommendation of Brian Utley, his “best” friend to Iviewit, without disclosing his past
patent malfeasances and his prior work for Mr. Utley. What is interesting to note is that
first Mr. Wheeler claims to the Florida Bar that he fully disclosed his past dealings with
Mr. Utley and then later claims in another statement to the Florida Bar that he did not.
His first statement contradicts his deposition testimony.
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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. Misrepregentatione: Mr. Bermstein alleges that M1, Whesler misrepreseatesd: {i) Briss
Liley's background while recommending bam fir & peaitian with viewin, (i} patenl atomey William
Dhicik"s hack proueds (1i5) that Raymond Joas was a Prosksusr sttarmey, and (3i) thet Kensth
i Canllicts of Integest: Mr. Bemstem allzges that Proskaner: [1) represented other chents
willh & con (et of interest to Tvicwit; (1) foiled 1o dischose the prior nepresentation of Brian Utley; and
IV, Mo Misrepresentations Were Made To Elist Bernviein

Iis s complaint, Mr. Bermstem alleges that Mr. Wheels somchow misrepresented the credentials of
several people to [viewit, mast notnbhy Brian Uthey, Tviewil™s farmer Prasident and OO0, Assording
to M1, Bemetein, M, Whissler migeprecenied the backeround of M, Uilsy in onder to indues Tviewit

i hare him

11 k= worth noting that. at the time of his hiring as the Presidest of Eviewiy, M. Utley wes setired from
a thirty-sevem vear career with TBM, serving as the Vice-President and General Managzr i charg:
of the Boca Raton, Florida sperationd. Costeary 10 Mr. Bemstein' e allegations, Mr. Whealer merely
imtroduced Mr. Utley 1o Simon Bermetein and sdvised him that he fre med Mr, Ttley in 1990 0n 3
social bevel and sabseguently served with kim on the Flomida Phalharmonis end Fladda Atlantic
Uriversity Foundation Boards. (Dreposition of Christopher Wheeler (“Wheeler dep.™) ot 113-18, 131-
200, The introductson was made because Somon Bemsters was koolang for someone to fun [viewil
and asked Mr. Wheeler for 8 recommendation, Mr, Wheeler disolased hig social relationship with
Wir, Ttley 1o Siman Bernavsin aed wld him that M. Udey was the site manager of IBM"s Bocs Baton
office when they first metin 19840, fd at 11512, 117-1. Mr. Wheelor sdviscd Mr. Bomsten to
explare wilh Mr Uthey whather bewas o poad fit for [viewit, L st 115-12. Aten .'lni'nrdiﬂM'r.'i—
Wheeler subertil any “'false regumes” on befalf of Mr. Utley and he is unawure of the existence of any
such dacmmenl

We respectfully submat Mr. Utley’s resume as given to Iviewit by Mr. Wheeler for
circulation to approve Mr. Utlley to the Board and Investors and a confirmation emal
that Mr. Wheeler was in receipt of Mr. Utley’s resume.  Further in every business
plan that was authored, reviewed, billed for by Proskaver Rose and disseminated by
Mr. Wheeler 1o investors, potential investors, clients, shareholders, potential clients
and Wachovia Secunties 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 ({358 $72-3222 3100 for testimony that Mr. Utley’s statements are false in
regard o his past employment  When contacted by Dviewit after Mr. Utley's
termination we got a far different storv on what happened at Diamond Turf
Lawnmower, which is that Mr. Utley had attempted to steal patents which led 1o 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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Laorraine Christine Hoffman, Eaq.
Acssigtant Sl Counsel

The Florida Bar

File Mo, 2003-31, 109015

he claims that Mr. Wheeler was fully “cognizant”™ of the reasons surrounding his
departure. Mr. Wheeler in his deposition s unclear of his knowledge and in the letter
submitted to the Bar of Flonda he 15 in complete denial,

Persnwal Respane

Professiomal Hisior)

ﬁ-'

‘Wheeler seis up
Premier no COL

Truth was Utley hies in depo
per Monte saying Whecler
Friedkin never did work tor

ham. Whecler dopo
=y he did it and
dad not diselose this
o Company. les io
Bar ol Flonda and
=y he did

that Utley
was that he
was fired

for patent
theft and

Company
was shut
down!

Mo formal

enginesnng
degres ever : IviEg L i
obtained I-:.I. A .:. .;"-I.. e :-I ..:.I =

Wachovia PPM says he was graduate, in his own deposition he savs e was not!!

Confidential Page 81 of 722 4/30/2003

And now from Mr. Wheeler's deposition he denies that he knew why Utley was fired
from Diamoend Turf over patent disputes which Utley claims Wheeler was fully aware of
such situation, one of them has perjured themselves. 1115 further interesting to nots 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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A, h-lsh, He was che giks mEnager, or the
equivalent of the ricle,

Q. And when you introoduced

Sy ard

Eliot Bermstein, do you koow whar he was doing ak thai

Foint in time?

TUELITE epulpiment,

QOr something like that
+ Q. Do you know if he waz te
lob at Dieeend Turf er did he leaye voluntarily?

; A I dn't know
Q.

AL the cime that he tock the Job with

1 frem his

iviewit, do you know if he was gainfully emploved ae
that pedint o noep

A. Foo I don't hmow Af he wag 2till emploged
Iy Diamend Turf or noe,

. (1. [id wvou ever ses Mo Uiley'e resume?

A T don't recall if ke wap -- pid T BVEY Hea

hisrEmnee, ToC to my racollecticrn.,

8] Did he ewor provide yoo with Ay

i?z_.:_-.f.-_:.-r_r.'nj information?

ve, but I dom't recall it

of that nature tg give Co

HEM SCHANZER & RSEQCTIATEE, INC. (954) S2Z-ZEEN

52




LI1B
L 1 the Bernateins?
2 L I don't secall.
3 g ﬁ aed e I Aty patests that
4 Mp Utley holds?
I'm sorry, go ahead,
7 A 1'M not awars of anything other than if ke
i E  —— e
B referenced notents in hig cwnl o=poaifion, Duk T
| didn't - I dign't £o1low that clegely in his
depraition.
11 2 o you - vou read a tranacript of his
12 deposieicom?
L 12 A, Yes.
14 o How, with regard to his - T'13 Lake
15 Mr. Tiley's emplenment by iviewit, have you ever
16 rEpresented Mr, Ubley persomally in Iy matbers?
A He formed & cooporacion for him ip - T
13 balieve ig 1953,
La s W] 11 &h t
] Lo You recall che entity, the COrpOrEL Lon?
a0 R, I think ik wae a ctiEulting eorporation
a1 R et
21 We just formed dc. 1 Mmean, we just ferwed it. Thak'g
22 al e did
21 [ Righe .
C 24 A e didn't do any more werk Eor him
F Q. Just formed tha cansulting corpecation?
KEM STHRNZER & ASSOCTATES, INC. [954) 922-2650

We respectfully submit the following evidence from Mr. Utley's deposition whereby he
claims that Mr. Wheeler was fullv cogmizant of his being fired and the circumstances

surrounding them from Diamond Turf:

The Company will now show that Mr. Wheeler was fully aware of the reasons
surrounding Mr. Utley departure from his prior employer and failed to disclose this
information not only to the Company but to investors and banks, perpetrating a
fraud on all parties, in that had anyone known of Utley’s past patent problems he
would have never been hired. The fraud is material in that it ends up causing
similar patent theft problems and the destruction of the Iviewit companies. Once
Wachovia and other investors became aware of the patent problems and patent
thefts it caused catastrophic damages to the Company, leaving the current patents

in a state of unknown damages.
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Eauer Eoge we, Iviewibt.com, et al. 823702

iragidant ;nd CO0 of Iviewit to Wachowia? 43
A We shared nondisclosure agresments
ind communicated as required Lo order to
nnstruct the business plan.
. And did they reguire or regqueat that

you provide thoem with a CF as pact of the

lmmimguy plan Les pyldenes ysur eRpEreisg.
A I believe =o.
ME. PROSASEI: Objection to form.
MR, SELZ; I'"ll restate the
estion.

iy MR, SELZ:

Q. Did Wachovia Bank request that you
provide personal information to bLhem ax part of
lhat business plan?

. Yeu_

Q. And did you provide thab personal
Information in the form of a curriculum vitas ar
YR

. It was integrated in prior editions
af the business plan and flowed inte the che that
wWag developed with Wachowia.

"'--* a. Mow, when Chris Wheeler first

introduced you to Iviewit, was he aware of che

| siituation at Dlamond Turf and wourself and

' Tarl & Basoclatea (TE63)591-0535 or (800)5%1-2PCA (T22)

54



vikalar Roge vg,
M

Iviewit.com, et al, B/Z3/D2

. Monte Freesdkin or what was Mr, Whealer's 244 |
knowladge of your position at Diamond Tuef, Lo
' he hest of your knowledge?

ME. PRUSASKI: Objection to form.

ME. BELZ: Okay. I'll restate the
cueEstion. I'm sorry. ‘Getting a little tirced.

MB. PHUSASKIL: 1'm just objecting to
Lha extent that you're asklng lmim what Chris
Nheplar®

g pergonal Knowladge was.

MR. EELI:

okay.
By MR, SELA:

Q. Ta the extent that you know, what
was Chris Whe=esler's personal knowledges of that

situation?

HE. FRUSASKI:

. THE WITHESS:

Hr. Wheeler was

Obfection te form.

I beliave Chria,

fully cognizant of my

relationship to Diamond Turf Equipment and to
Mr. Freedkin.

e ——
By MR. SELX:
4 0. And he was aware about your
| departure from that company and that situation?
A Tes.,
R
' Q.

Inwvolving your enployved and vour

change of employment when you left Diamond Tucf?

% Carl & Associates (763IFH9L-0535 or (BOO)S591-9PCA {722)

coanikauer Rose ve, Iviewit.com, et al. GS23502
A Yes. 245
——
o. ther than your retirement at IEM,

Now after reading that Utley claims in his deposition that Wheeler was “fully cognizant”
of the reasons for his departure, Mr. Wheeler then claims in his deposition:
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120

» L MR. TRIGHS: Chiject te form.

d Q. Did Preskaver ssaist Mr. xley in

3 Frogecuting any patents or having any other

4 intellectual properties protected by ~opyright or

L trademark?

] B, Ho.

7 Q. Are you suare of any elaims by Ddamond

B Turf that Mr. Ubléy improperl received intellectual

] propertles or patented them that belonged to Diamond

10 Turf? 3

I

11 A fware that --

1= u} Mr. Ucley iz allesed to have improperly
- 13 received or caken intellectual properties of Diamend

14 Ture.

15 ) By Diamond Turf? Mo

15 o. Charr . Mn rhe amamocd s =dee

Now this next set of deposition and Florida Bar statements by Wheeler and Utley, again
exhibit a pattern of lies and deceit, that end up forcing Mr. Wheeler to apologize to the
Florida Bar that he lied to them, making his deposition statements perjured. This relates
to the fact that Mr. Wheeler failed to disclose his past representations of Utley and that
Mr. Utley again lies under deposition stating Wheeler never represented him.

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.

V.  No Misrepreseniation bei

In hds complaint, Mr. Bermst=in alleges that Mr. Wheeler somchow misrepecaceted the ersdentials of
several people to Iviewil, moat notably Brian Utley, Triewil's fommer President and COQ. According
to Mr, Bemnstein, Mr. Wheeler misrepresented tbe background of Mr. Utley in ander io imducs Iviewit

to hare him

. Conflicts of Intarest: Mr. Bermstem all=ges that Proskener: (i) represented other clients
wiith a conflict of Interest to Ivicwit; (11) failed o disclose the prior representation of Brian Utley; and

Y. NoConflicts Of Interest Existe 1 niation OF Iviewit

Mr. Bemstein also allepes the existence of 2 conflict of irterest on the pari of Mr, Whealer based on

—wis prios repressatation of Mr. Utley in other matters. At the time Mr. Wheeler introduced Mr. Utley
to Mr. Bemstein, Mz Wheeler disclosed that Proskaner had previausly formed 4 corporetion for Mr.
Uity in appmanimetely 1993, At the time the introduction wes made, Mr. Utley was not 2 curen!
client of the firm, In short, there was no conflict of interest arising oul of Mr, Wheekr merely

And this next part of Me. Wheeler's deposition 15 in direct contradiction to his statements
te the Floarda Bar in this matter, in that he has claimed to the bar that he notified Tviewn
of his imvolvement with Mr. Utley on a professional basis and in his deposition testimony
contrarily denies such, thus constitting perjury
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Laoaraine Christine Hoffman, Esg.
Mssiatant Stall Counsel

The Florida Bar

File Mo, 2003-31, 109(15C)

Confidential

11B
the Bernateins?

a L don't mecall.

0. Are vl avare of amy patessts that
Mr. Utley holds?

A, Ma. Mo, I'moot.

Q. Have vou ever -. T'm FOITY, go ahead,

A I'm not sware of anpthing other than if he
referenced patents in his cun depoaition, bue 1
didn't - I dgn't follow that clesely in his
depraition.

Q. o you - you resd a tranacript of his
deposition?

A Yos._

Q. Hw, with regard to his - I'l1l toke
Mr. Tley's employment by iviewit, have wou ever
rEpresanted Mr, kley persomally in Ay matbers?

A We formed & corporacion for him dip - T
balieyve idddd

. Do you recall che EnLicy, the corporation?

A, I think it was a consulting eorporation.
We just formed dc. 1 mean, we just formed it, Thateg
all we did

Q. Right,

Al We didn"t do any more werk for him

Q. Just formed the conewsd ting corporation?

KEN SCHRNZER & RSSOCTATES, INC. [954] 922-26&0

Page 107 of 722
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Lorraine Christine Hoffman, Esg.
Acsistant Stall Counsel

The Florida Bar

File Mo, 2003-31, 109015

C 1 F. Right ,
] Q. Cld you ever advige anyvome ab iviewt:

1 s T . i [ Tl
3 otbwer than, cbviously, Mr. Ubley, who knew chat Yo

4 rﬁi' raneasented him in the paar, chat vy had

5 W'ﬁiﬂ:ﬁ M, Ubley at e poine?
S * A, o _

I
7 [+ B Was there any - any question of any
& conflict?
E A ko,
" "
10 Q. Wag there amy emplowment sOrecment. Signed

11 by Mr. Uclesr between Me. ley and iviewic?

12 A, Tes.

A 11 0. And who prepared the soployrent agresment
14 A Proskausr,
15 Q And did you net think that potencially

16 posed a ammflise?

17 A By,

14 0. And who did you represent is the
19 Freparation of that erployment SOTesTRnE?

] DO : i
A, The compamy.  We did not regresent

22 Q. 5o chere was no waiwver of conflict, no

Letter, nothing west out with regard to

V¥ oan] iviewit?

l:"-" 25 A Ko,

REN SCHRNZER & ASECCIATES, INC. (954] 993 S6E0

And further evidence from Mr. Utley’s deposition as contrasted 1o Mr. Wheeler's will
further show they both commut perjury.  From Utley's deposition we submit deposition
in which he clearly perjures himsell in that Whesler in the previous testimony savs that

he did represent Utley:

From Utley’s deposition we submit the following contradictory evidence to Wheeler’s

statements.
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Laoaraine Christine Hoffman, Esqg.
Assiatant Stall Counsel

The Florada Bar

File Mo, 2003-531, 109(15C)

roskaunr Rosa, at al. ve Iviewit.Com, Inc., ot al. B/22/02

least nine ymars before you wers introduoced Cg L6

Iviewit then?

| . YTes.
[+ ]8 Did you keep up any communications
with him or talk to him on a regular basia?
B, Wall, wa had a mutwal friend, as it

turmed cub, and wWe Wera invalved in local
philanthropic actkivities together, so we, yos, we
had fairly fragquent contact.

O, Dhais., Could you say, Lhen, that wyou
developed a friendship of sorts with Mr. Wheslar?

A Tes.

0. Other than socially and through your
immediare conbact theaugh IBM, did vou Know
My, Whealer in any oCher getrting?

no Ho.

a. Mo aother buainess dealings, no other
repreaenkation by yourself of Hr. Whesler,
nothing of that sort?

A Well, I don'"t EKnowW how you wWant to

! classify baing on the same board. We were both
on the philharmonic board. We were both involved
with Community Hospital. I recruited him to

J Flaorida Atlantic Uniwveraity Foundation Board,

which T cheired.

Pat Carl & Asscciates (TE3)5%1-0535 or (B04O)591-9PCA (722)

Conlidential Page 110 of 722 43072003
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Laoaraine Christine Hoffman, Esg.
Assiatant Stall Counsel

The Florada Bar

File Mo, 2003-31, 109(15C)

Proskauor Eose,. ot al. v Iwviowit_Com, Ine., ot al, BJ2Z/02

R
[ soxh?
—$1 HMa.
EE—
0 How, when Mr. Wheeler first

[+ kay. 0Other than that, bhe nover 10%

represanted you as an attornoy; he nowver

bebreentod o L aoy cae pothing of Lhgt

introduced you ko Iviewit, did he spacify, othes
than what we'we already diacussed, the purpose
frer wig introduccion? Did be Calk to amyching
about a scopes of employment or what your purpose
Wwenld be at the company:; other tham what jon've
already described?

. Bo. He sald he was looking for
anmeana With a technaoloagy hackground who had the
potential to run the company.

2 Mow, with regard to Eliot Bernstein,

Juda Reaario and Zakirul Shirajes, am I

profnouncing that correckEly?

A Why dan'E You spell .
[+] Let's gee, 1 got E=RA-K-T-R=U=L, last
|
nan= is 5-H-1-F-A-J-E-E. Do you cemember meeting

those genktlem=n, Eliot Bernstein and Jude

with
Regaric and Zakirul Shirajen?
n AL & later '|'-|="l1l'lf in Cima, YRS .

4] Okay What was the Cima that you

Pat Carl & hssociates (763)591-0535 or (800} 531-9BCR {722)

Confidential

Page 111 of 722 43072003

Finally, on this set of perjured statements by Mr. Wheeler and Mr. Utley, Mr. Wheeler
upon being confronted with his contradictions to the Florida Bar, footnotes in his
response the following statement that shows clearly that he perjured himself.
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2We do note that Tviewit has pinted oul 3 misstatemen: in our April 7, 2003 submission to you, based on the deposition
testimony of Mr. Wheeler taken in the litigation between Proskaver and Iviewit. In his deposition, Mr. Wheeler stated
that he did ot advize Iviewit of the fact that he assisied Mr. Utley, years prior. in forming a corporation for him prior (o
Mr. Utley’s employment with Tviewit. Tn my letter to you dated April 7, 2003, | erroneously advised you that Mr.
Wheeler discussed this representation with [viewit. Having had o chance to discuss the issue with Mr. Wheeler, I can
confirm that his dapasition tastimany as to that issue is correct. He did not discuss the issue with Iviewit Tapolegize for
this oversight. Importantly, however, we are unaware of any ethical obligation that weuld have required Mr. Wheeler to
volunteer such information.

These next sets of deposition statements show Mr. Wheeler again committing perjury
regarding his knowledge of the Iviewit patent processes in an attempt to claim ignorance
and deny his involvement in the patent theft by Mr. Utley and others.
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Laoaraine Christine Hoffman, Esg.
Aesigtant Stafl Counsel

The Florda Bas

File Mo, 2003-31, 109{15C)

41
L 1 doing nathing more than harassing at this poinc.
b} MR. SELE: wWell, with all due respect to
3 your cbjection, cbviously. speaking chjectiems
4 Aren't appropriate, certainly in a deposition,
= but with gegard to that, I think ic's actually
[ smething that'e referenced in Mr. Wheeler's cwn
? lettar. -
B 52 I think [ certainly have an ability to
] inuire a8 to what this process wae that he was
10 raferancing,
11 KR, TEIGEEE: You're wagting cime, ig what
12 you're dodng.
L"’ 13 ME. BELZ: Well, you're certainly entitled
1+ to your opindon.
15 Q. Cheay.  Mow, with reqard ko chip jmge =
16
17 that niey Ty s yE= L3 YLy
18 b.m T e TANLIIAL winh Al
19 I Q- &mzfun; called I'm soroy,
20 A. It wasn't demonstrated ar all ac thig
Z1 scage.
22 _,_, I'm talking about ac any cime during your
23 repregentation of iviewit?

*u; B, Chay. I'meor familiay with Ehe terms,

HEN STHAMEER & ASSOCIATES, THC. (984 922-2660

Conlidential Page 132 of 722 43072003
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Laoaraine Christine Hoffman, Esg.
Assiatant Stall Counsel

The Florda Bas

File Mo, 2003-31, 109{15C)

42
L 1 . How about - how about full-screen video?
2 T T DL oo Tomm, Vnar aDout
3 full soreen wideo?
i [+ B Are you familiar wich che cermy
E HJQL in &y bechnical sense.
a Q. Okay, It len't im your opinion er your
7 kmowledge any way related to the process thac
B Mr. Bermnstein was imvolved with?
9 ME. TRIGHS: Chject oo che form,
1n foamdation.
11 R The progess wae larger pictures than
1z svailable on - presestly available on the Inrermet, as
L“" 12 I mderatend it.
14 Q. 50 it was bagically an enlarcement of a
15 plocture without pixdlation. That was voor
12 understanding of the process,
17 A, Right.
L3 Q. That you referred to in your letcer,
19 A Correct.
20 Q. Was there any cther techaclesp that pou
21 were aware ol thatb lviewit had developed?
22 = .
23 "} Were therm any specific applications thae
|._, 24 were discussed betwesn lviewit snd yourself in the
25 2engse of the purpose of these corporaticoma?
KEN SCHANEER & RESOCTATES, INC. (954) 922-2660

Confidential Page 133 of 722 4/30/2003
Next in Wheeler’s own hand notes of meeting he attended regarding the errors in the

Zoom & Pan technology, you can see at the top of the sheet the words “Zooming &
Panning” clearly written and the meeting was completely about this technology.
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M P %ﬂv—b + Sy
March - Zooming + Panning - - g 2 —
told Elliott and Ray {;;Q@ %}-ﬁzﬁ' £ /@g
e

Discovered in March -
Elliott never sat down and reviewed in detail -
assumed (assured) patent attorney

Ray did not have complete understanding as to how -
i.t worked - never focused on intrinsics of invention M @Rd bt C?‘MW

September - meeting :
with Ray g‘l—ﬁﬁL -——;‘ '7@{5%; !.UU% /QH

(WD) didn't raise level -

of understanding N )
superficial (WD) - o 5 W 5
ot Az o
> M % M WM -

March - Can't get in now - pick up next time - _&_{
Ray didn't have (enough time) - what he was Q ?

filing - exactly provisional

Brain didn't spend lot of ime trying to figure
out if complete . ' ) ('{ s
Pt Dbyt b
PROSKO000533 ; ;L"JM sl ,\ﬂ @4_(1@.,?37’

Also, you will find in Appendix Il many references to Zoom and Panning technology and
Mr. Wheeler using the terms quite liberally and with full knowledge, contrary to his
deposition statements.
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Further contradiction to his deposition statements regarding knowing of the video
technology are more hand written notes by Mr. Wheeler, again referencing patent
meetings held at Proskauer’s New York offices.

B oot \
- /(c,uKJ o6& / Bl A "’R"?’

e /5145"*

‘/Z‘b "

= “")?1
B ()F( B
;;@ M — é»uﬁé“ =y

= ___@Qe& 1t L) toffobulte 15 L&é:

poovss S5 _&M&J % A@‘"C-u’“f /_,JM -
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Now from a Private Placement memorandum wherein Mr. Wheeler lists himself as an
advisor to the Board, bills for review of the plan, and joint authors and disseminates it
with Mr. Utley, you will see that Mr. Wheeler was fully aware of the Iviewit

technologies.

Lorraine Christine Hoffman, Esq.
Acssistant Stall Counsel

The Florida Bar

File M, 2003-51, 109( 15

D_ e I CONFIDENTIAL

I. EXECUTIVE SUMMARY

Tramsastion Wadhowia Securities Ine. [“WEI") has been engaped by iviewn Hokdings, Inc. (iviewir of

verview e “Company™) ac ity exchumive apent 0 aessn the Comgsry @ caisiog ap bo 512 millios in
prafemed oqidty capilil 8 bocome o leacheg od-io-rl solations peoider of videso and
EEing pEednil i delivery aver dhe Iviemel. The Company is a developer and peovader of
proprztary, lesding-odge visesl and sodio cssbling, procssing technologios mpporsng rich
media streaming end imagieg over o Inlereel  The Compeny can process and encnde
{dgitiee nd compresad virually all types of sudie sd vdeo media mie 8 varcty of Incme-
ctatlad fimmals while abo opomizing @ coniem for disrnbalon aomE 3 varieer of
bandwidite, Using is eecbsology, hiewi can provide muliimedia scolutions for e and
CD-based applcatioes Abw, iviewil can song, bost, end disinbule media coment ar is deis
cenets of throegh maliipe howting partners.

viewan is the badershi iding video i technod uu:dell-m-und-
widden exprrienze with rrnu_\ disonca-free, Al scroen < putlicy at o], TV-agui
Erme rates of 2567 fs (frames per second and providing maging techanlogies that deliver
rich images over the Iniemet. Similary, iviewit is tho first and cnly cougeay & povids
wirmal isaging thal preserves and delivers fll image quality and detsa] of the original image -
wishost Swtorion - Do aly during comprouion (wp ke VDL el ala theough high
resolution 2ooming and paming,

The Company's pevense modd s based primasily on cnoding, oervep, and hoeTsing
reverues. The Compasy cosciersialinad is prociucts in May 5. Within a shon penioad of
lime, ivicwit has socured 17 cusiomen: - primarily m the emenaiment, sdvenising, asd lois
markrts and many are high profile mdesy cusiosses.  The Compeey expaciz in malize
approamaiely $900,000 in revenue by yoar-cod from e cusiomers.

Tha Company has developed il liuschad the folowing ileee heokibeough vidmsudc
SINEATRNG, anil ikige el o) echnslogees thai enabie:

1

|, Pellacreen, foll-frame rage vides {incloding CI quality sediop ot 150- 4040 Khps, and at
lesses bandwidibs, o mardedy improved video quality cver cament industry sasdandi, s

depivted el
Erabusiry Tapizal

Bandwidih Rosge ivicwit Frams Hass Frame Bate
IA-56 Khps TR 7 umesisee. R e——

- 130 Kbps 15300 fjps 13- fipa

15003000 Bilgea 0 e 123 s

o Till-sereen, bigh definftion peoiures thor have “scan, pan and seom, sl vimual o™
capabaine of wll bandwaiths

high fedelity, ssdis sprimms o bandwdite = low &= 36 Kbps ond mono smeams al
Trandbwidde as bow e 28,8 Kips

U

iewil, locied i Boch e, Flonda, was formed in 1999 under the lows of the sae of
Drleware.  Orver the peen year iviewit has conlimmed e :“I'I'ul\.y and relishility of i

wchmologies, mitinred digmal imagisg prod wehsile,
iﬁ;-h-ptd i mitiel by managemert mfostmcture, and hined = ||I|I.u.:.dn.unl prodacisn
all

The Company contisues B puraue an spgresive mesllsciul propemy omeesy. (visil haa
prosected o emahling sachaclogies by filisg & patent pending spplications in boih iha Uniied
States ard sberad [or it8 veden strskming asd wmaging capokilibies, covering & wids sy of
efabbiy lethnolegion. The Company also bos fwo remenigg provissonl palmi pending
apprications thal walll be comveriad so paieni perding statis within the sBowakle pericd. The

“ﬁulcul. SECURITIES, Ic. Faged
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File M, 2003-31, 109( 150

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

mvigwil plans to levernge iks mmeging and video echnologies o three primary markes:
Enteriminment, E-commerce, Distance Leaming/E-Leaming.  For intelleciuzl  property
owmners, including film stedics, record companies, independent film producers. television
netwarks, sports leagues, oo, iviewin's echaokopies mean that video streaming can finally
besome a revenue source. Most of these fimns have alrcody begun to sream promedional
clips over the Internet. Few, iof any, have monetized their content .

3 Wachovia BP

Currently, the Company 15 in negotations with several large, video-content providers
regarding licensing its video streaming technologies. iviewlt is moving aggressively towards
executing two or three landmark licensing egreements 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.

o Wachovia BP

And as late as 1272000 we are stll “retmming” Kenneth Rubensten per the Wachowvia
Private Placement. I1is interesting 1o note that in Mr. Rubenstein’s statements to the Bar
of New York, he denies knowledge of being an advisor 1o the Board and claims it was
done without his knowledge. The plan was sent 1o Mr. Rubenstein repeatedly and was
authored under sworn statements as 10 the accuracy by Mr. Utley and reviewed and billad
for by Proskauer Rose.

From Mr. Rubenstein’s response o 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 Exhubit H:

Confidential Page 137 of 722 4302003
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File Mo, 2003-31, 109(15C)

Mr, Bernsiein’s complaind also alleges that Mr, Rubencsicin served as a member of Iviewit’s
advisory beard. Although the relevance of this claim is unclear, there is no truth to it Ivewit
apparently listed Mr. Rubenstein as an advisory boand member on its website without Mr,
Rubenstein's permission. Indeed, Mr. Utley confirmed at his deposition that Mr, Rubenstein was
nod on Iviewit's advisory board:

Okay. Se Rubenstein’s sole role, from what yoo understand, is he referred Iviewit
loy the Meltzer Lippe Law Firm in New Yark?

Ve,

Was he ever part of an advisory board or was be an advisory board member 1o
Iviewit? And we're talking aboat Mr, Rubensizin.

[ have newer used him as an advisory board member,

Are you aware of whether or n0! he ever atiended any board meetings with the
directors of Iviewit?

AL He never attended a board mesting. ['ve never med {he man.

Page 9 — Rubenstein response 1o New York Bar.

L OF

From the Wachovia Private Placement that was distributed agan and again by M
Wheeler to potential chents and was bulled for over and over again by Proskaver, we
submit in direct contradiction to Mr. Rubenstain’s and Wheeler's bogus claims:

Confidential Page 138 of 722 430/2003
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£ D e . T FIMENTIAL

IL InvESTMENT HIGHLIGHTS

*  Unigque pracevsimg sechmolegies for sides and fmoging

Iviznar’s patein pending proceasing bes bnalogios an create bigh-deSaition images with
“wtaa, pen, md oom” capabilives, high-fudeliry sudic seams, md full-soreen, foll
frame: rone viden fior swesming ovis the Intermat, The fviewin wides sechnobegy is a highly
scaleble process, The resulting fikes ae spprovinetely 25% ke han compartle quality
files  iviewii Y20k(ps sireams are cquvilent in compeiitiies 8Kkps creams.  The
Company’s imeging process dolivers images dhiv an photo-guality, rese o pixclanion
evenl o siagniliction levels of 10 Imapes produced by iviewil's promistary process
are identical in quality segendless of the crd-uscr’s Iniemet connection speed.  File size
aptions are Gilofed k) miminior dowslosd dnes and optinice e end-wes"s cxperiene,

+  Camplimentory and Samoned Fomsme 18D asd Entreproasnrin Aemapawess Fravw

il has bled o I ¥ and d twam with Fortua
V00 bl ol stage, nl.rqr:n:mll n:mml:l:' Meonagemen consias of fomr [BM
wha figve exp o buikding vides delivery capabibines and of

ru-lmlru: ke o succewfel vesiure-backed ischnology compames. The Cosspany
recogriies (s srength in opemtions and produce development sl resamines the reed 0
il & capable, saperienced CEO and CTO0 o accelermie the Company's developmen
wigwil baw retained Kern | Ferry oo msi® n the idembification and recommment of this
el

*  Sirony and Experimced Searel of INreciors and Adviiony Soand

inlerwit's: Board of Diseetors el Advasons consiit of seversl well-cwabizhed individoals
EFom the r, ardd F y. Darectons henve emoredve
beachigrounds with b mp tier firms gach as Goldmsn Sachs, Kisder Peabody, amd MoK iney
de Co. O Vestures bae providad $300 miltisn in fnding o sits on the Boasd,
Technelogy snd muicraimment guidakcs comes fiom o parses 31 Asmstosg Mirsh
hckoouny d Wertheiner and fiom Eeancih Rubermuin, tie head of the MPEG-2 patent
pol

* mudmwmm el Sk gy

Iviewi hins pretecied i enshling twhnaologies by filing 6 paremt pendmy applacations in
Yot the Umited Stwies ond abrosd for 8 video scaming and imagng copabilitics,
sverig a wide amay of epobling sechologiz, The Company alsy bhas o remaining
provianal pitent pending applications that will be convermed 1 poteat pemding sietus
within the alkwabde period. The Compmy bas semned Fakey & Landner in depherd iis

#nﬁlﬁnl drvlopmet and procurement.  In addiroe, the Compony bs retinsd Esaneth
Rubmsiein of Frokaver Rose, LLF 0y gverery @ eniine paient pomiode.  The
Company's siteegy & 0 eetshlsh marer pecadence thesiph hemiing of trde secreic
amd knoa-haw

*  Subpannel Marker Pevaranon oad Gresiap Caramer Accepiance
The Uiinpany commeerciatived its produces in Mag 200, [njusi § months, iviewit boas

enpansnced & 71% suscess mie ie ohinimng sorvice ind B secuing 17
CUSEOIMETS 10 daie — pramarily in the euﬂ'l.lmnm. zdn.:nlmg, sl hunke] mrawrkerts. The
Company axpects to realize oppr Fy B401,000 by yoar-ond fom Biese

wastomens. High profile customes mcude Fliem Dwlieners, £oom (Alanis Marisseiie),
Hyal Hitels, (iear Magazine, and Hollywood com. Highly pechahle for clasing by veor
ok J00H) include Wamner Bioihen and Greg Maming Colleciibles

*  Foraseid em Meslky Rich Farpe? Markens - Dnforkivg the Value o8 Conrent
The Company's besiness simegy b w0 Gl tiget high-profils oontent oenes and
dismbuioes & clients o proven vidoe asd mages. and © bend those imapes Wil
Ivlewit's logo  Secomdly, heewit plans 10 coleand with Gmous colebrities ornd
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Laoaraine Christine Hoffman, Esqg.

Acsigtant Stall Counsel
The Florida Bar

File Mo, 2003-531, 109(15C)

And further from that certain Private Placement Memorandum:

O CONFIDENTLAL

'

Tegal &

Crunssf

Irersiment Manzgement, both based in Loadon.  Amdng his primary anzs of capertiss e
mchnnlogy ressinch sl economi; research, mcuding elecmonics, seleromeinications and
womputer mfranre. Mosk smoendy, b e Somior Techeelogy Analys asl Viee Frasident of
Souberast Resarch Parmers, Inc, wiere be workad with lemaling echrology comparses He
camed o bichelor ol wis degres st Vale Liniversity and m mamer of busmess adminiuratios
deyres al Stanfind Lnives iy,

Ahan J, Epiein

Farmer, Armsiroig Hirso Jeckeway Tyermaa & Werdheimer, PO

M. Epaisin'i Ere practice comsisis of sdvising Intemet companes of vt deses
pertaizng o the onismainment &bd spofs indudnes, inclading she crestion, Bosnming and
moguisihon of condenc, e wiredsetion wd sepolialion of strefepc miner ebsonshipe. and
whivs ol mutiers relating in e convergancs of wechnology and coment. M. Epsicin alus
aalvites his firm s sumerors celebriny clienis oo the expleiiton and protection of their name
andl bkiewwss nighes and coment on the Imemet, @ well = merchandisiap, endarsoment and
spoasoiship deals. Prine 12 entering the VLA School of Law, Mr. Epsiein was o comifed
pubdic scrvastant o Deloitie Hedems & Selle m Dafis, Texs. 2

Kenneih Rubcsibein

Fariner, Prosiascor Rese LLF

belr. Rubensiein & a pariner ar Proskouer Bnse LLF lew frm and iz the potent soiomey for
wigsal He i oo soginlensd puient sfomey bofors e LS, Poew & Tredemark Oifice. My
Bubcasicin cosnls his clienis with respect w0 the validny ool infrisgemen of sompetilom’
pateniz, 35 well a8 prosecases patent appiications. For the pas several vears he has worked o
the formation ol & paeat peol, for MPEG-2 icbnokgy, mnvlving liwge consumer dlecomics
s enlersinmenl compamies e i3 sho @ former member of ks legal asll a0 Bell
Latwmaiones. Mr. Rabersein reccived his low degres, cum lude, from Mew Yok Law
dchocl mad Bis PRI in phivsics from the Mmsachusetis fnstinne of Technology where be
sl graduaied with s L5, Dagros

Chrntopher T Whasler

Fariner, Froskaumr Hase LLF

M. Wiheeler is 0 memnber of Prodouer Rose [Py Corparsiz Deparment and 53 5 panmer i
the Flodida office b o versalile emnmchorn| pracncs,  He has had evierssve sxperianes B
real etaie and compenate b, netisonal kbeding aed wedbous, adsmmistative lie and
méusirial rrvemie bond finsscing. Moreover, iz serves. s b asalegin and cusschyr & many
chenls in handling fes olber kegal and buviees maders. Mr Bheeler is wellvered
penerall comorate v as well o morgers and soeguisinens and seourities msters. He has
puded compames from sianp through initial privire pleemens te puhbe offeinps. A
gradunie of Hamilios Colllege md Comnell Law School, Mr Whoaler wos & member of the
g Board of Bdior of the Comef] Law Raveear.

Arthur Andersia, LLF

Arthur Andcrsen's vision is 0 be the parmer for success in the New Economy. The firm Belps.
shemts fimd morw wayn 1o ek, menage anal e vwhio in tho repidly chonging Plobal
exorkaty. With wishl-clies skills in mssmance, o, consilung and cooporme fissace, Ao
Anderies bax more than MUK peopls m E5 oounmies thal sre united by o single worddwids
operuting structre thet Bisiers investivencs, kngwhedge sharing and a focus oo client
sacoess. Ninte i Begirming 1013, Asthor Andersen b readazed 85 e of minlerrapin
i, wigh | Y99 mvemoes over 57 ballon. Arbur Anderses & J bisdicess ot of Andersen
Worldwide.

Fraakauir Rase, TP
This law firm is ome of the apion's lirgesn b G, povidng 2 wide variery of Jegal
SETVIES B mipr corpomtons aned odher clienis ibpough the Unbied Saiss mmd aroend ihe
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Laoaraine Christine Hoffman, Esg.
Aesigtant Stafl Counsel

The Florida Bar

File Mo, 2003-51, 109(15C)

*  Significant Fntellectual Properey Position and Straregy

iviewit has protected its enabling technologies by filing & patent pending applications in

both the United States and abroad for its video streaming and imaging capabilities,
covering a wide mmay of enabling technologies. The Company alse has two remaining
provisional paten 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 refamed Kenncth ]
Rubenstein of Proskaner Rose, LLP w0 oversee its entire patent portfolio.  The
Company's siralegy 13 to estehlish marker precedence through licensing of trade secres

and know-how,

+  Unigque processing technologies for video and imaging

ivicwit's patent pending processing technologies can creste high-definition images with
“scan, pan, nd zoom” capehifities, high-fidelity audio streams, and full-screen, full-
frame rate video for streaming over the Intemet. The iviewit video technology is o highly
sealoble pracess. The resulting files are approximately 25% less than comparable quality
files. iviewit I20Kps streams are equivalent to competitive 300Kbps streams.  The
Company”s imagmng process delivers images that are photo-guality, resistant 1o pixelation
even al magnification levels of 30+:1. Images produced by iviewit's proprietary process
are identical in quality regardless of the end-user's Infernet connection speed.  File aize
options are tailored to minimize download times and optimize the end-user's expericnee,

*  Substantial Market Penetration and Growing Customer Aceeptance

The Compaty commercialized its products in May 2000, In just 3 months, iviewit has
experienced a 75% suvoess rute in obtaining service and licensing customers, securing 17
customers to date — prmanly in the enfertainment, advertising, and hotel markets. The
Company expects 1 realize spproximate]y S400,000 in revenwes by yvear-end from these
customers. High profile customers include Ellen DeGeneres, £.com (Alanis Morissetie),
Hyan Hotels, Gear Magazine, snd Hollywood com. Highly probable for closing by year-
cnd 2000 iclude Warner Brothers and Greg Manning Collectibles.

11 Wachovia BP
And this business plan referenced a new technoloey, a new era for camera’s and imaging
I AR ging

deviees with out pixilation and now eommonly referred 1o as “digital zoom™ available on
almost every digital camera being produced,

Confidential Page 141 of 722 4302003
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Laoaraine Christine Hoffman, Esg.
Mssiatant Stall Counsel

The Flomda Bai

File Ko, 2003-31, 109(15C)

3. Digital Cameras and Instromentation
The broadness of iviewit's technologies and its applications outside an Internet based
enviranment depict the scope of the pending patenis and their uses in other markets. One
such application is in the huge and growing markcet for digitization, instrumentation, and
consumer products such as the digital camera market. Recently, iviewit and Fastman
Kodok began a series of discussions that are now formative, and an agreement could
provide significant revenue as earty as summer 20601

The applications for Koedak 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 Jed
downstresm to the broad and sieesble moderately priced digital comern lines. In each

case the following would be the applications provided o Eastman Kodak for its new and
future camera entries:

.22 Wachovia BP
Mr. Wheeler 15 also Listed as an advisor 1o the Board in the Wachowvia Private Placement
which as wall be ewidenced he also billed for such review of the plan prior o

dissenunation

We cite as evidence:

Confidential Page 142 of 722 41302003

Finally, Wheeler again under deposition perjures himself, claiming he had no idea of the
camera applications for Iviewit’s technology.
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We submit from Wheeler's deposition:

Q. a8 ERRYE ST AT TERFAEAAFoFd e e
[+ Wag there ever amy ISDresancaricon mads

that yom can recall that the tec

logy, Lo the exrent
that it was going to be procected oF was in m BoOn Lo
Le protected form, would be oxpenaaced By rovalties
almosk immediatelyy

A, MNo.

. Was there amy discussion wirh recad Lo

iy o dicital camera Lsaoe for Che technalogy

that you =an recall?

A, Ligital camera usace? oo ko my

anmlejﬁ'

g, Wad there sver amething with a wilon

camera Ehat was presented at any board meeting or By

MBETINg With

T [ P
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) IViEWIT

EXHIBIT G

DEPOSITION STATEMENTS OF RUBENSTEIN & EVIDENCES OF
PERJURED DEPOSITION STATEMENTS

In the opening statement of Mr. Rubenstein he flatly denies any knowledge or
involvement with Iviewit and Eliot Bernstein. The denial comes from the fact that
upon being requested for deposition, Proskauer Rose stated to Judge Jorge Labarga
that he had never heard of or had dealings with Iviewit and thus had no idea why he
was being deposed other than harassment.
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Q. Do you have any information at all

with regard to any of the IviewIt entities?

A, NOot at this time, no.

Q. "Not at this time." Did you have
any information at any time in the past, sir?

A. Not that I know of right now.

q: Do you have any files or records

indicating that you had any dealings with ==

and I will go through a list here =-

IvViewIt.com, Inc.?

A. Not that I know of.
IViewIt, LLC?
Not that I know of.
UviewIt?
Not that I know of.

IviewIt, Inc.?

r R g

Not that I know of.

Q. Have you ever heard of an
individual named Eliot Bernstein?

AL I might have.

Q. well, sir, that's either a "ves”
or "No" question.

A. Like I said, I think he works for

IViewIt, and I may have heard his name.

Fage 10
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Here Mr. Rubenstein pens a letter to Eliot Bernstein whom he denies knowing
above, enclosing several hundred pages of patent applications for Mr. Bernstein to
review in writing the patents for Iviewit.

PROSHKALUER ROSE LLP

(Dot Cuml 117 B0 Wil
eyttt il g m e (1R

March 2, |90
V1A MEXT DAY ALK

My, Elioa 1. Bomsiein
00 5 . Mimer Blivd

S 102
Bicrcm R, Flovada 314326000 D M

R lvicwis

ey Elai: {I‘ﬂ
1 st thouigh | womld send o & Frov samiple paicmis 50 ¥ M

Plasse contaet m iyl would fike o dincus
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| VIEWIT

Next Mr. Rubenstein denies knowing of any of the Iviewit inventions and following
his statements will come hosts of contradictory evidence to his statements.
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Rubenstein Lies About Invelvement

8 Q. well, sir, this is your testimony
9 at your deposition.
10 A. That's right, which you are making

11 me do. I consider the deposition nothing but

12 harassment, considering that I had nothing to

13 do with the company. 1It's just a form of

14 harassment.

page 15

12 Q. Are you familiar with something

13 that's called "pan and zoom technolegy"?

14 A I am not sure what vyou mean by
15 that.
16 Q. well, let me start very simply,

17 and say this. Are you familiar with a concept
18 that an image can be enlarged while being

19 transmitted on a narrow bandwidth?

20 A I don’'t know what you are talking
21 about.
22 Q. Okay. well, let me go back to

23 this, then, sir. Are you familiar at all with

24  the technology involved with IviewIt.com?

25 A MO.

Page 9
HE CLEARLY STATES AND LIES AND SAYS HE IS NOT FAMILIAR!
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page 73 we see Ken switch stories in direct contradiction of his own testimony as
evidence has begun falling,

10 Q. You previously testified that you
11  had never reviewed any of IviewIt's
12 technologies; is that correct?

13 A I never testified to that. what I

14 told you 1s, I don't have any knowledge of it

15 right now.
16 Q. Okay.
17 A I don't know whether I reviewed it @

18 or not.

p. 75

This 1s in direct contradiction to his prior dep.

REN RUUENSLEIN Uepus 1 Liurn

Ml

3 A. Not that I recall.

4 Q. Did you ever opine with regard to
5 the validity of any patent applied for or

6 received by IViewlIt.com?

7 A. Like I say, I was not in any way

8 involved with getting patents for IviewIt.

9 Q. what were you involved with, if

10 you were, with IViewIt?

11 A. The only thing I did for IviewIt [
12 is I referred them to another patent lawyer.
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Q. Okay, 1f you don't have a
recollection of reviewing it, but then it's
possible that yvou had; is that correct?

MR. PRUSASKI: Anything's
possible. I think we could stipulate to
that.

A Right, I don't think it"s possible
but -- and I don't think it happened.

Q. Do you have any clearer
recollection of it because of this letter?

A No, I don't have a detailed
recol lection or any recollection of it at this

point in time.

Now a letter from an executive at AOLTW/WB regarding Mr. Rubenstein’s opining
on the technologies for them.
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LETTER OF MR. COLTER RELYING ON RESPONDENT’S OPINION

Subjiviewit

Date: 17142002 @:51:08 PM Pacific Standard Time

From: David. Colleriewarnerores, com (DColter026e4)

TozJohn.calkins @ warnzrbros.com

CC:CHuck dages @ warnerbros.com, Alan Bell@warnerbros. com (ABell0648)
Senton:  AOL 6.0 for Windows US sub 105351

John,

In all the review we have done with iviziwit it seems to boil down to the status of the patents and their
inherent value. At that point it is a risk-reward evaluation -- withowl awarded patents it is difficult to
completely assess the value. 1 woeuld sugpest that we consider ene other perspective...

Prior to tvieiwit (approx Feh 2000) the video we (WB Online) delivered on the weh was QCTF (1a0x120)
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 Tull screen full frame rate web video. All who saw it were
impressed. Greg and [ vistted ivieiwit in Awgust and reported back that they had filed patents on scaling
techniques that hinged upon a visual ‘trick’ which allowed the human eye to accept 3205240 videe scaled to
G480 ak 30 fps as close to VHS quality. We checked with Ken Rubenstein and others who provided
some solid support for ivieiwit, and Chris Cookson asked Grep and [ o continue te work with ivieiwit inan

In the fall of 2000 iviewit also met with a number of folks at WB Online (in September and Octohery and
demonstrated their provess and echniques w Sam Smith, Houswon, Joe Annino and others. Sam contacted
ivieiwit a number of times and requested the patents, aleng with specifics of the ivieiwil process to evaluate
what they were domng. | was not part of these meetings. bui was aware they had cecured, as Jack Scanlon
kept me up to date.

When I sat dewn with Morgan and Houston in March 2001 o see what technology thev were using 1o
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 linle. This meeling was Lo determine what equipment we would get Tor our lab at 611
Brand. This same information was also provided o ivieiwit by Morgan as they were establishing the
COMPERY as &n eutsourcing facility forenceding cur content.

I am aware of several meeting held between ivieiwil and WB Online to share information of techniques and
precess, and was invited to a few of them.

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

We have an oppoertunity 1o establish a icense with ivieiwit for a modest fee at this time, and establish &
MFN. In good faith we signed the confidentiality agreement, iviewit revealed their processes and
techniques, and we now use those techniques i enceding, As we have discussed on a fow oceasions, these
technigques new appear in the public domain to some exent in docwmentation for Rezal Producer, WMP
Developer Guides, Media Cleaner Pro, etc. but they were not available in 2000, I would not suggest we
learned the technigues completely from iviewit (1 actually de not know the answer), but a modest licensing
fee may be appropriate and honorable considering our good faith relationship in s gning the confidentiality
dhoc.

If we choose to pass at this time the risk 15 primarily from iviewit’s main investor, Crossbow Ventures,
gaming control of the IP and approaching WR later for a license — | do not believe they will be as friendly
considering their dealings with ivieiwit and it's employees since Feb ol 2001. It is estimated that the patenls
will be completed in 8-12 months.
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As youare all aware | have a personal relationship with Eliet Bemstein, the founder of iviewit, and as a
result, I left the evaluations and decisions to Greg, and others, and only assisted iviewit to get to the correct
people in WB and AOLTW. I'wanted to add this perspective as we consider if there is an option to pursue
with iviewil — they are facing continued financial pressure right now. There are many other threads to our
interaction with iviewit and I would be happy to discuss.

Thanx.
David

And yet another letter regarding Rubenstein opining on the technologies is sent to
the AOLTW Venture fund to secure investment for Iviewit.
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LETTER OF MR. COLTER DESCRIBING RESPONDENT’S INVOLVEMENT

————— Chriginal Message---—--

From: David.Colteriwarnerbros.com |mailto:David.Colteriawarnerbros.com
Sent: Wednesday, August 01, 2001 10:28 PM

To: Heidikrancliwaol.com

Cec: HPowelli@ch-ventures.com: Eliot@iviewit.com

Subject: Re: Today -- iviewit

Heidi,

[Here is the info for Hank Powell from Crossbow Ventures. | have copied him
above 1o make the introduction.

iviewit has undergone a restructuring of their business from an encoding
tocused business to a technology licensing business focus over the past 1-3
maonths, They are in the process of establishing a new executive team to
handle this 'new' direction and have been working on the new business plan.
They have indicated that we should have the revised plan next week.

Ihey currently are Tinalizing a contract with WB Online to provide encoding
services as a hold over from our original collaboration. and as a showcease
for the technologies and patents.

Their site www.iviewit.com contains good demonstrations ol the zooming and
video encoding technologies. | have also copied the inventor/Tounder Eliot
Bernstein. who | will ask to provide some specific links on the site to see

the best representation of their work and technical capabilities.

Their patents arc pending. but have received favorable opinions [rom people
such as Ken Ruhensiein on the merit of the patents, as well as thorough
review by Greg Thagard and myself.

Let's talk further after vou see the business plan and conneet with Hanl.

Thanx.
David

Then from Mr. Rubenstein’s deposition he states regarding the above letters and
conversations leading to them:
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Ken Rubenstein Deposition
ever seen that E-mail before?
AL Is this an E-mail from David
Colter to Heidi Krauel?
Q. correct.
MR. PRUSASKI: The one dated
August 1, 20017

MR. SELZ: Correct.

A Right, I see the E-mail.
Q. okay.

MR. SELZ: Let's get it marked as
2.

(Deposition Exhibit Defendants' 2,
fax transmittal cover sheet and E-mails,
was marked for identification, as of
this date.)

Q. Sir, do you have any reason to

know why wour name is mentioned in that

E-mail?

A No, because I don't recall giving

any opinions about the patents.

Rubenstein
Q. and you never, to the best of your
recollection, had any discussions with
Mr. Thagard with regard to same, either?
A Like I say, any discussion I might
have or might not have had with Mr. Thagard
would be privileged.

Q. I am going to put you on hold for
Page 79
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Next we find Mr. Wheeler sending over the entire Iviewit patent portfolio for Mr.
Rubenstein to review, although, Rubenstein, Wheeler and Utley all deny in their
depositions his having ANY involvement with Iviewit.

PROSKAUER ROSE LLP HEW YORK

LOS ANGELES
WASHINGTON DC
BOCA RATON
CLIFTON NJ
PARIS

Re: iviewit.com, Inc.

To: Kenneth Rubenstein
From: Christopher C. Wheeler
Date: August 25, 2000
Client-Matter: 40017.001

Enclosed is a copy of iviewit’s Patent Portfolio binder.

PROSK 000534

0894/40017-001 BRLIB1/274961 v1 08/25/00 05:37 PM (11402}

Next Rubenstein is seen attending patent meetings.
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Eliot | Bernstein

From: Eliot I. Bernsiein [resCbi4a@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:CWHEELERE@proskauer.com]
Sent: Friday, May 28, 1999 6:26 AM

To: alps@netline.net

Subject: Tuesday Meeting

** High Priority **

Eliot,

Ken Rubenstein will be awvailable on Tuesday morning scmetime between
8:30 and 9 to discuss the patents. We can conference him in after we
start with Joao and ocurselwves. Have you already made sure that Joao
will be available? FPlease advise immediately.

Best regards,

Chris

Next Mr. Rubenstein and Proskauer Rose deny Mr. Rubenstein’s involvement and
that he is not involved in the Iviewit billings.
From Mr. Rubenstein’s response to the New York Bar:
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time entries. Importantly, in all of the bills submitted to Iviewit, there is not a single time entry
for Mr. Rubenstein. The reason for this is simple : he did not provide legal services on behalf of
Iviewit. Apparently realizing the significance of this fact, Mr. Bernstein claims without any
factual basis that Proskauer improperly altered its billing statements. There is simply no truth to
this unsupported accusation, which we find very troubling. The billing statements are attached to
this response. Should you have any question whatsoever as to whether the bills are genuine, our
billing file is available for your review.

In addition to Proskauer’s billing statements, which are devoid of any time entries by Mr.
Rubenstein, both Proskauer attorneys and corporate representatives of Iviewit have confirmed
under oath that neither Mr. Rubenstein nor Proskauer performed any patent work for Iviewit.

A Patent Work: Most of Mr. Bernstein’s allegations derive from his claim that Mr.
Rubenstein mishandled certain patent work. To the contrary, as we show below (see Section IT),
there is overwhelming testimonial and documentary evidence showing that this allegation is '
false. Approximately twenty Proskauer attorneys performed legal services for and billed time to
Iviewit matters. Mr. Rubenstein wasn’t one of them. Of the almost $370,000 owed by Iviewit
for legal services rendered by Proskauer, Mr. Rubenstein did not bill a minute of time to the

engagement. Further, even ignoring Mr. Rubenstein’s lack of involvement, no one else at

Proksauer performed patent work for Iviewit. Iviewit’s patent work was handled entirely by
patent atlorneys at other law firms. Whether there were any errors or omissions with the patent
work is immaterial. Proskauer simply did not perform that work.

And from Mr. Rubenstein’s deposition we find:

16 Q. Are you aware, sir, that your name

17 1s referenced in billing statements from

18 Proskauer Rose to IViewIt more than a dozen

19 times?

20 . No, I am not.

From the Proksauer Rose billings we find quite a different story:
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BILLINGS OF MR. WHEELER FROM PROSKAUER BOCA RATON, FLA.

OFFICE
DE/187/%2 C WHEELER .25 Conf with Mr. Rubenstein
01/14/92 ¢ WHEELER .50 Follow up on statua on intellectual property

review and new incorporation

ULf28/%% A GORTZ .75 Ken Rubersgedp call, ©f call Eliot Bernstein &
Ken Rubenstein, cf mara Robbins re
confidentiality agreement

02/01/99% C WHEELER +25 Conf as to status of intellectual property work
02/16/92 C WHEELER .25 Conf with Mr. Bernstein; call to Mr. Rubenstein
02/17/99 C WHEELER .25 Call to Mr. Bukenesicip re patent advice; call

with Ms. Colemsn re financial advisor

02/18/99 C WHEELER .25 Conf with Mr. Rubenstein
e
03/16,/5% M ROBBINE .50 Inter-office confersnce with Whneeler re:

intellectusl property matters.

03/as/59 K HEALY 1.3258 Te w/f. Whealar; tes w/Eliok Bernstein re
intellectual property protections; te w/Raymond
Joso ra pacent pending; tos w/E. Bernsatein and
Jerry Levin re licemnse business mcdels; review
protectability of web-sites

03/31/99 K HEALY .25 Tc w/K. Rukbenstein re Patent advice

04/23 /00 K UREALY .25 Te w/R., Jeao; e-mail to E. Bernaktein

05/12/9% C WHEELER L.00 Conf with Messrsg Bernstain and Lewin: eall to
R. Joan; tranemittal of agreement

05/12/99 € WHEELER .50 Conf with Mr. Joaoc re stock ownership,

subsidiary and pacrent protection

05/12/99 C WHEELER 2.00 Conf with Joao; meetirg with Thompsen to
arrange for confid. acreements and generic
agreemencs

10158 Stonehenge Circle, Boynton Beach, Fla. 33437 * T (561) 364-4240 * www.iviewit.com
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05/20/99 € WHELELER .75 Conf with Mc. Joao

05/20/99 C WHEELER 2.00 Call to Mr. Lewlin; conf with Ken FRubenscein;
conf with Mara Lerner; aumescus conf wikh
Ellinr Hernarein

0&8/a0,/00 ¢ WHILLER 1.00 Conf with Mr. Joao

05/25/9% C WHEELER 11.00 Trip to Orlando for meetCing with Real 3D
tachnelogy ataff

68/26/89 C WHEELER 1.00 Review of patent; set up patent conferencs;
arrange follow up on charas;

05/27/99 C WHEELER .50 Conf with Mr. Rubenstein

05/27/9% C WHEELER 1.50 Overview of Iviewlt patent mstters and
corporates matters

05/28/99 C WHEELER .50 Confirmation on Joac meeting

05/28(95 C WHEZLER .00 Meeting =2a bo patent issusz and management
matters

05/28/99 C WHEELER .50 Conf. w/X._Rubenstein

Ds/28/90 K HEALY .80 Tes w/C. Wheeler ye IP Issues; review web-site

05/3L/9%8 C WHEELER 1.00 Review of patent and other materials

05/01/35% C WHEELER Cunﬁ with Mr., Rubenstein; conf with Nr. Lewin;
conf with Mr. Healy; conf with Mr. Joam; conf
Wwith Mr. Aksslrod ré patents, tax
ramificacirnsa, capyricht wark;

06/ 0L/ 99 K HEALY L.50 Conference call w/E. Becmstein, R. Jead, K.

Rubenstein, C. Wheelar, and others re iviewitc
L.P. igsuae; review od.rom

06,/03/99 ¢ WHEELER 2.00 Call ko Mr. Joao; call to Mr. Healy; canf with
Mr . Bernstein; review of numercus
carraspondernce: conf with Mr. Lewin

D&/04/3% C WHEELER 2.00 Frep of revised confidentiality agreement;
to Me. Bibonaj; conf with Mr. Joao;

06/11/998 € WHEELER .28 Call to R.Joas
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06/16/9% C WHEELER

D6/23/93 & HAPP

06/1B/3% C WHEELER

06/23/9% § KAPF

07/28/9% C WHEELER

07/31/99 C WHEELER

08f04/95 £ KADP

05/09/99 K HEALY

0s/1¢6/8% & WHEELER

08/10/958 T WHEELER

09/13/99 C WHEELER

09/13/99 J ZAMMAS

09,/21/99 C WHEELER

09/21/99% C WHEELER

4,00 Mesting with Mr., Joaoc and Messrs. Bernstein re
patent and other matters

.50 Conf. with CCW regarding various matters
pertaining to structurs, patents,
confidentiality agreements

3.80 Review of patents with Mr. Joac; conf with Mr.
Lewin re status; coni with Mr. Bernetein; Check
of status of new corporate documents

E o um

.50 Conf. with CCW regarding various matters
pertaining to structure; patents,
confidentiality agreements

3.50 Conf with Mr. Lewin; conf with Mr. Buchsbaum;
review of corporate status; conf with Mr.
Thompson; review of corres. from Mr. Epstein:
call to Mr. Joao; conf with Mr. Wilson; conf
with Mr. Joaoc; call to Mr. Lewin

1.50 Review and organization of various matters
involving meetings., venture capital, patents
and prospects

.28 T/c with Ray Joao

.50 Review files to prepare IP Materials for E.
Bernstein and B, Utley

.28 RArrangs for patents

2.00 Cornf with Mr. Brandon; cenf with Mr. Brandon,;

cornf with Mr. Rubanstein; transmittal of
materials to Mr. Rubenstein; Call to Mr. Joao

1.00 Cenf with Mr. Brandeon; conf with Mr. Joao;

1.25 Discuss patents with C. Wheeler's secretary;

.25 Call to Mr. Utley re patent meeting

1.00 Conf with Mr. Utley re patent mesting and
scatus of negotiations; call co Mr. Brandon
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03/22/00 T TAMMAS 2.00 Wearle on patent bindsre and trademark kindere
for C. Wheeler; telspheone Raymond Joao
regarding all patents; compile all documenta by
sharcholder/notchelder

QS/23/95 0 ZAMMAS .25 Telephone Raymond Joao regarding patencs.

05/24/99 ¢ WHEELER 1.00 Call on utilities; follow up on sSpace
requiremnenks; conf on patent guesciong

o8/a4/99 T ZAMMAS +50 Update sharcholder liast; telsphons Raymond
Joao's secretary regarding pacents: advise C.
Wheeler.
08/27/95 J zZAMMAS Z.E0 Revise consente to indicate that Brian Utley is

electzd as Chief Operating Officer of the thres
enticiesa; telephone calls £rom Mr. Joao's
office regarding patents; complete work on
patent binders for C. Wheeler; send stock
certificate of wview.com, Inc. to Patricia
Danisla; send iviewit.com LLC subscription
letters to James Armstrong, Andrew Dietz, Lisa
Friedstein and Jamee Usterling.

11/20/00 T ZAMMAS 2B Copy official filing receipts for twn patents,
ingert in patent hindere and give twn copies to
Hrian Utley te insert in hia binders.

01/11/00 ¢ WHEELER 1.00 Conf with Mr. Bernstein re patents and
infringement
01/11/00 € WHEELER 1.00 Conf with Mr. Joao re patents
01/11/00 ¢ WHEELER -50 Conf with Mr. Lewin re patents
10/11/00 C WHEELER 1.50 Comf with Mr. Utley re Ken Rubenstein and Time
7 h Mr.

Finally, with regard to Mr. Rubenstein’s involvement are several statements from
Iviewit investors regarding Mr. Rubenstein’s involvement with Iviewit that
completely contradict his denials of involvement.

92



ELECTRONIC MAIL MESSAGE FROM SIMON L. BERNSTEIN, FORMER
CHAIRMAN OF THE BOARD OF DIRECTORS OF THE COMPANY

----- Original Message-————-—

From: Alyssa Zeiger [mailto:alyssaflifeinsuranceconcepts.com]
Sent: Friday, May 16, 2003 10:33 AM

To: 'iviawit@worldnet.att.nat'

B0l 'simon@lifeinsuranceconcepts. com'

Subject: FW: responss to your letter

Eliot,

Here 1is my account of those questions you of asked for regarding
iviewit Technologles, Inc.

1. Wot having Wheeler's testimony it's difficult for me to respond to
the 1st guestion. Howewver, EReal 3d (Jerry Stamnley|! was introduced
te us and their cpinicn including the opinion of their engineering
staff was that the patents that we shewed them were outstanding and
extremely waluable. Mr. Stanley teld myself, Eliot;, Jerry Lewin and
Chriszs wheeler that we were onto something big.

Z. The problemsz that were encountered by Ray Joao's work were that Is
seemed to be incomplete, sloppy and certainly not in & professional

manner for which the billings indicated it were. With regard to
Foley and Lardner’s work, there work also seemed to be incomplete
with regard tco accomplishing the patent approvals. It was also

noted that including werk with Mr. Utley they werse writing patents
in his name.

(¥ )

In the same regard Mr. Utley told me when I confronted him wlth this
that it was common for the writer to put new patents in his name but
assured me that all patents were assigned to iviewit Technologies,
Inc. This was passed on to one of the partners at Proskauer BRose and
I was assured that this with in proper conduct.

4. wicth regard to Ken Rubenstein, I was told by EBrian Utley and Chris
Wheeler that he was a partner of Proskauer Rose zand that he was o
ftact overseseling our patent work and it also was mentioned that he
advised Lie Lodard o directors with regard to raising capital.

It is my opinicn that Hank Powell a partner of Crossbow Ventures and
alsc a member of the beard of iviewit Technologies, Inec. wvioclated
his fiduciary respensibility as said board member to iviewit
Techneologies, Inc. by recommending iviewit Technologies, Inc. mave
forward and securing additional loans from Crossbow Ventures. H=
also told me that Crossbow had no intention of ever collecting on
the notes but in fact it gawve further protection af iviewit
Technologies, Inc. from any other creditors. It is mv opinion that
this ccnvinced the board of directors to vote on such lcans.

o
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With regard to Chris Wheeler's recommendaticn of Bryan Utley it's my
opinion that he knew of rthe past problems Mr. Utley had with Monte
Friedkin and withheld this informaticn te myself and to Elict.

(]

7. My understanding of the relationship between Mr. Utley and Mr.
Wheeler is that they are [s gl friands both socially and
professionally. Alsc they served con many boards together.

I believe this covers the pertinent questions you asked me for. I hope
this helps.
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STATEMENT OF GUY IANTONI, FORMER VICE PRESIDENT OF SALES O
THE COMPANY

June 13, 2003

The following information may be used as my swom testimony in describing the history
and events relating to iviewit (The Company) and its affiliated management and
advisors.

As an existing shareholder and personal investor in the Company, | am appalled by the
fraud and mismanagement demonstrated by the former Prasident, Brian Utlay and lagal
: Haymond Joao, Kenneth Bubenstaein, Christophar Whaalar and
others. |was an employee of the Company since its inception in 0 February 2001.
I was personaly in meatings whare Christopher Whaeler recommended Brian Utley as a
strong candidate for the President position at iviewit with his experience at IBM. | was
one of the first individuals to witness iviewit's zoom and pan technology as well as full-
screen, full-frame rate video streaming. | recall viewing iviewit's technologles as early as
February of 1998, 1 attended many meelings with the technologies inventors: Elint
Bernsizin, Judz Rosario and Zakirul Shirajee at iviewit's Florida office and wilnessed
several meetings between the inventors and Raymond Joao. | had discussions with
Eliot Bernstein in late 1999 when Eliot expressed his reservations and concems that the
Safon viork of Fiaymond Joao. Renneth HubshSiam and Bran UIEy WasTom—————
incomplete and not representative of the inventors true findings. | was also present
later 1999-2000 as William Dick and Foley and Larcner continued the errors in the

Kenneth Rubenstein.

My personal investment into the Company was largely due to the remarks of attornay

Benneth Hubensiein on a conlerence call with Eliof Sernstein stating_ iviewif's
technology will be axtremely valuable as part of the MPEG patent pool.” | helped autnor
many business plans with Eliot Bernstein, Jim Armstrong, Wachovia securities and
others including Kenneth Rubenstein as a key Company advisor. | attended many face-
to-face meetings where Christopher Wheeler both witnessed wviewit's technology and
intraduced potential clients and investors 1o the management team. e Wheelar har
hand picked the management team and controlied their actions.

Itwas abusive the amount of unnecessary legal services generated by Chiistopher
Wheeler and Proskauer Rose at such an early stage in the Company's development as
we were mislead to believe that these cosis would ofiset revenue by
Wheeler/RBubensiein/PR clients and patent pool royalties. | recall the company going
through several legal changes including: C-corg, several LLCs, Holding companies,
name changes eic. | was siunned to hear that the Company had hundreds of thousands
of payables due Proskauer Rose. Brian Utley had primary fiduciary responsibility {or
more like irresponsibility) for the use of all investment proceeds, legal services and
vendorl contracts.

| welcome the opportunity to be personally involved in defending the Company and its
assels

Sincerely,

Guy T. lantoni
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STATEMENT OF JAMES F. ARMSTRONG, FORMER VICE PRESIDENT OF
SALES & MARKETING OF THE COMPANY

Wednesday, April 30, 2003

Mr. Eliot 1. Bernstein

10158 Stonehenge Circle

4801

Boynton Beach. FL. 33437-35346

Dear Eliot.

I have spent the past several evenings reviewing the depositions taken from Wheeler,
Utley and Rubenstein and [ am stunned. The gatent of their lics and their orchestrated
obfuscation compels me to reduce Towriting some of the experiences that | had with
these men. Please use this letter and the statements contained hercin as my sworn
statement of fact in your continuing ettort to expose the truth, punish the evil and reward
the deseryving.

As a friend of Eliot’s, since childhood, | was aware of iviewit from it’s beginnings hut it
was only afler leamning (rom Chris Wheeler about Ken Rubensiein’s favorable opinion
regarding iviewit s video and imaging technologics that | became seriously interested in
The company. [ resigned from a lucrative senior management position with Prudential
Securities 1o help Eliot with his “project”. Uhimately, I invested over $20.000 and
declined significant carcer opportunitics in order to begin formally working for iviewit in
the fall o' 1999, Amongst the most eeregious of the statements contained in the
depositions is that made by Ken Rubenstein when he claims he does not know ivigwit or
anyvtiing aboul 1ts lechnoToSIcs OF Processes, ke is one of the Prifmary reasons w hy |
and many others invested their time and resources in the company. [0 was the extremely
positive opinions of this hizghly respeeted attorney, who has direct links 1o the MPEG
patent pool, which compelled so many of us to make the commitments that we made.
Mr. Rubenstein is [ving in his deposition.

Similarly. Chris Wheeler denies having any role in the patent work performed for iviewit
other than referring us to patent counsel that ultimately ripped us off (but that’s a
different issuel. Eliot, wou have done a fine job putting together the billing evidence
which is irrelutable, Notonly did Wheeler play an instrumental and ongoing role in the
handling of the patents, he was the primary contact point with Ken Rubenstein. 1 also
remember Chris, ina meeting held at Real 31, espousing the novelty of iviewit’s
inventions and discussing the apparent absence of any prior art in this area. n addition,
L hris nuh]m]\ thtd lmn Rubenstein' s opinion that the iviewit technologics were

s mecting ol Lntel and Lockheed engineers that a member of
Real 315 senior management, Rosalie Bibona, stated that iviewit’s inventions could be
worth billions of dollars, Wheeler states in his deposition that he was unfamiliar with any
video inventions until sometime alier the Real 3D meeting. Mr Wheeler is lying and
everyone present at that meeting can testifv 1o that foct. [ was at a mecting held at Si
Bernstein’s house where Eliot Bernstein. Gerry Lewin. Chris Wheeler, Si Bernstein and
Hassan Mia were in attendance, This meeting ook place prior o the Real 3D meeting
and 1t7s purpose was to show [lassan the video streams. 1t was at this mecting that
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Hassan Mia stated =... it what I'm seeing is true. vou've tound the Holv Grail™. The

term “Holy Grail™ can be found in many early versions of iviewit’s business plans.

Let’s talk about Brian Utley. This man is a stammering buffoon. Were it not tor his
resume [ull of accomplishments and the glowing recommendation of our trusted counsel,
he probably never would have passed an initial candidate screening. Unlorunately, we
learned oo late that many of Brian’s accomplishments were fabricated and our trusted
advisor. Chris Wheeler. was a liar. | remember a meeting of Eliot. Guy lantoni, Brian
Utley, Mike Reale, Si Bernstein, Chris Wheeler and two investment bankers from
Wachovia. Mr. Joe Lee and his associate (I forget his name). Guy and | had prepared a
detailed sales forecast that Joe Lee later referred to as the most complete and detailed
he'd ever seen. Brian’s task was to complete the financials for Joe's review. The work
that he presented 1o Joe Lee was pitiful: it was incomplete. inaccurate and inadequately
referenced. In shortl. it was a disastrous embarrassment. We soon learned that that was
the best Utley could deliver. Joe Lee insisted that 1 complete the financial projections for
the business plan and that Utley he removed from the project. This is the sort of talent
that our trusted advisor, Chris Wheeler, brought 1o his client!

From unauthorized patent disclosure to Danny Sokolo T without the protection of an
NDA to outright patent sabotage through the use of bad math in patent applications.
Utley never failed to disappoint. [le was equally inept in corporate matters. 1 notified
Brian on numerous occasions ol the [Trm’s responsibility to communicate to sharcholders
at least once per vear and that iviewit was in default on its notes for not having made an
imterest payment. Like a child. he chose to bury his head in the sand instead off
addressing the problem. His exorbitant vse of T&E monies is legend and is only
exeeeded by his inability to complete a sentence without the excessive use of the word
um e,

As they say. “hindsight is 20/207. In this case. it's now clear that Wheeler never had
iviewit's interests in mind. e was positioning himself and his friends to benefit from
iviewits inventions and creativity, What makes his crime so heinous is that he
masqueraded as our [riend.

Sincerely.

lames F. Armsirong
126 Buttonwood Drive
Fair Haven. NJ. 07704
T32-747-4353

email; [imarmsirong acomeast.net
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STATEMENT OF SHAREHOLDER MITCHELL A. WELSCH, CFP

Date: 12/11/02
Dear Eliot:

[ wanted vou to know how [ feel about all that [ have read recently. Asa
shareholder and someone that has been around this company since the beginning. I don’™
know how lawyers like Chris Wheeler and law [irms like Proskower Rose could allow
statements in a business plan that are not true. Theretore. if the businegss plan were correct
then Mr. Utley would have to be lving under oath. In todays world of fair disclosure, this
Kind ol inconsistency makes me outraged. As a sharcholder T encourage and would
support action taken to bring any wrongdoing to justice.  nothing else, | am unwilling to
allow these deceptions to continue. We should pursue action and be compensated for
wrongdoing. I know that it Mr, Rubinstein had not been involved with Iviewit it would
have significantly atfected my decision 1o contribute funds when 1 did. His involvement

was communicated to me by Mr. Utley, Mr, Wheeler as well as other involved with the
company but as legal representation and president of the company they carried the
ereatest weight, These inconsistencics are unacceptable and criminal in my opinion.
What can we do to bring resolution to this situation and whom do we hold accountable?

Sincerely:

Mitchell A. Welsch, CFP

Mitchell A. Welsch CFP
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PASSAGES FROM DEPOSITION OF JERRY LEWIN A PRINCIPAL OF
GOLDSTEIN LEWIN, AND THE COMPANY’S FORMER OUTSIDE

AUDITOR™
17 Q. Do ¥eou recall =ver having dimsugsishns oo
18 heardrg digcUbsivns amsty prinoipals of Iviewit Chacs
L rhey warac't happy with Proskauer’ s serwices?
20 . The orly discusesions related was - - Was
i1 it Keog Atkelman, che @ne that -- Whe wae -;
A g ] can't = I pan't anawer Ehaz.
e | B You can't answer. There wa2 an attorney
24 in New Yeork thar was sunposed te cvergas the - or
iE involved somehow wirh =he Fatent ., Anid the

|

EELf SCTHANZER & AS50CIATES., IKC, 1934) F22-2460

. discussicns were related to whRs he daing a soed

anotgk jab ovgrageiang Feley's firm, you koow, i

(8]

Aok

handlinag the gatan: or he cuppoaed

4 i Gy Is this K=n 2ubeomstedins

£ k. Kan HuBenstzin. Thabt's tha guy, ves.

& There were discuggionsg related Lo Ken Bunasnsrpin asd

i Che Peltenks. That wag 1ie.

8 Q. #ha had thozs diecussicnsy  Whe were Loe
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...STILL MORE MR. LEWIN*

5 G Lid Prookaoecr do poteob work for Iviewic? |
2 B, L' Levinda Lo renenmber, They did consalt

7 =n EE;SEHEF ir HewW ¥o¥E, Sttt &2 Progkausr's atboxrners H
i L1 Kea re~k. 1 dopts reeall RiE name. And [ ds hawve .
¥ to tell you I'm NDL very good with names .

Qa ¥are Lhers any difdSreements conceIrn.ng

the manner im which rthe patents had been filed or the

nameg urder which the pazstkes had been filed®

k. ! gon't recall on the namsas, 1 TEcall

LOSrs wGIT NMaybe dliedag-esments of - you know, which I

don!t underarand 1 da not underoband patenbks - of
P

Wwiel her papers ware propar<ed kBhis way or that wavy <or

Fropsrly or dmprapelly <r -- You KNoWw. mavbe these

weTrT Jdiscumsigns,
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STATEMENT OF CEO LAMONT

I met with Mr. Rubenstein in the New York offices of Proskauer Rose LLP on Monday
January 7, 2002 at 11:30 AM. Moreover, the purpose of my visit was three [old; (1) to
invite him to REJOIN the Advisory Board along with David Celter. Vice President of
Advanced Technology of Warner Bros. and Greg Thagard, formerly of Warner Bros. and
left with him a copy of the Company’s January 2002 Business Plan. an Advisory Board
Member Agreement. and a Warrant Grant to purchase 450 share of the Company as
compensation: (1) to begin a scrics of discussions pointing to the cssentiality of the
Iviewir patents pending in his role as patent evaluator of the multimedia patent pools
known as MPLEG 2 and MPEG 4: and (1) to have a face to face discussion as a means to
allow me to ask him 1o speak to Wayne M. Smith, Vice President & Senior Litigation and
Patent Counsel at Warner Bros. to reiterate his prior statements o Warner Bros.
exceutives and overcome his purported confliet that was previously waived. Much to my
surprise. during our discussion, Mr. Rubensiein disavowed any knowledge of the
Company’s patents pending, at which time | felt a bit of embarrassment.  Embarrassed,
because, once assuming the CEO position. | had prior knowledge ol his speaking Lo
people at Warner Bros.. such as, but not limited to David Colter. Gree Thagard, and Chris
Cookson. and thought I might have imterpreted an incorrect picture of thase prior
discussions. Lastly. [ advised him of my discussions with Warner Dros. pertaining to an
Advanced Rovalty Apgreement ("ARA™).

Moreover, in reviewing Company documentation, | came across more instances of
business plans naming him as an Advisory Board Member, multiple emails of investors
and potential licensees naming Mr. Rubenstein as an individual entirely familiar with the
Company s lechnologies, and parole evidence stating that Mr. Rubensiein, when initially
the recipient of the Company’s disclosures claimed the technologics were “novel.™ and
that “he had missed that.,” and that “we had never thought of that.” and finally that “this
changes everything.”

Furthermore. although [ became a bit suspicious after the meeting with Mr. Rubenstein,
and as the Warner Bros. discussions began to break down due to Mr. Rubenstein’s
reticence at speaking 10 Warner Bros., 1 felt comfortable enough in asking Mr.
Rubenstein 1o place a phone call to Mr, Smith of Warner Bros.. for what amounts to the
third time. who was the patent attorney assigned the task ol reviewing the Company
filings for purposes of cvaluating the ARA and the AOL Time Warner investment. Mr.
Smith had been requesting a conversation with Mr. Rubenstein dating back to December
20, 2001, tor the purposes of describing for good or bad his aforementioned knowledge
ol the Company’s patents pending. and that he had formerly described as “novel.” on
varied occasions to Mr. Colter. Mr, Thagard. and others at Warner Bros. At this point.
and based on nearly ten vears experience as a technology executive. | suspected that
something was wrong in the Company’s patent ilings. as in my prior experiences. the
patent applications or patents issued usuallv had spoken for themselves., but in this
instance. Mr. Smith was seemingly mteresied mn a check ol his reading and view ol the

Company 5 tilings.

101



Much to my surprisc. AGAIN. Mr. Rubenstein. not now disavowing knowledge of the
Company’s patents pending. refused said request based on contlicts of interest as Warner
Bros "is a big client here.”  Surprised. YET AGAIN. as | was aware of his prior
representations o Warner Bros, Where no conlhicts ol mieresls were stated. at Teast not 1o

my knowledee and in mv review of Company documentation. | may have advised Mr.
Rubhenstein in still another phone conversation. that his purported contlicts of interest

were waived on both sides. but that al least ~could Mr. Smith call vou [Mr. Rubensiein],

to which he agreed. however. paraphrasing. “he would not be positive or negative” in that
regard. Moreover. he refused to place calls himself much in the same way as he had
previously, only this time with anxiety andror anger in his voice. Subsequent to his
refusal. Warner Bros. declined the ARA and ACL Time Warner declined an investment
in the Company. based on their confusion surrounding the lack of eritical elements of the
inventions in the Company’s patents pending.

Additionally, it appears that Mr. Rubenstein’s refusal 1o again speak affected not only the
Warner Bros ARA_ the AOL Time Warner investment. but had direct impact on the next
discussions with, including but not limited to. SONY Corporation and what was 10
become Movielink, LLC (a five studio digital dewnload movie service that was 1o
generate licensing revenue for the Company as envisioned by the Company’s business
plans).

Still further, as my suspicions grew. [ consulted with the Company’s founder and main
inventor, Mr. Bernstein, who contacted Caroline P. Rogers. Fsq. to enlist her help is
finding a law firm to conduct an independent review of the Company’s patents pending.
As of April 2002, the Chicago office of Greenberg Tranrie 1.1 submitted their revicw at
the behest of Ms. Rogers. and advised the Company of the missing critical elements of
the Company’s inventions that would materally not support the claims in said 1ilings,

Lastly. much to my dismay. and when viewing the Company’s inventions as a direct.
competitive threat 1o, including but not limited to Mr. Rubenstein’s MPEG 2 and MPEG
4 patent pools of which Mr. Rubenstein who, by his own admission is counsel o the
MPEGLA LLC entity that functions as licensor of those pools, and is. to the best of the
Company’s knowledge. the patent evaluator who decides the “essentiality™ of any patent
with a view to admission to those pools. my suspicions grew ¢ven stronger.

As a result of discussions on the events with Mr. Bernstein, and by my own hand. 1
dratied the following letier 1o Mr. Rubenstein on April 23, 2002, and as evidenced by

right clicking the document and choosing “Propertics™ wherein it evidences the date of
creation and the date of modification (despite the WORD document’s “update
automaticallyv™ function). not so much. as it appears as an invitation to engage, but as a

mechanism to allow Mr. Rubenstein to “save his soul.” as my suspicions of the events
surrounding the Company’s patent prosecution process from 1998 to 2001, were grave
indeed: | have knowledge that this letter, in draft form, was submitted to Mr. Rubenstein
in his deposition in the Litizgation. where he was given time to read and comment upon its
contents:
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IVIEWIT HOLDINGS, INC.

P. Stephen Lamont
Chief Executive (Miicer
Meract Mal: 1421

By Electronie Mail and Facsimile

June 18, 2003

Kenneth Rubensicin
Pariner

Proskaver Rose LLP
1585 Broadway

New York, NY 10030

Re: [viewil Patenis Pendinge

Dcar ken:

Last we spoke. Wayne Smith of Warner Bros. requested a conversation with vou
pertaining 1o Iviewil patenis pending, of which yvou denied indepth knowledge of same
and, additionally, stated contlict of interest isuues, Sadly. Iviewil has submitted Return
of Property papers and a scon to be issued Cease and Desist letter 1o 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 ol perplexing
indormation earher today. | stumbled upon some documentation that named you as an
Advisory Board member of the company somewhere between the fall of 199% and the
spring of 2000.

Moreover. recalling vour own words, as | sat in your office carlier in the vear, of your
present unfamiliarity with the Iviewit techniques and unwillingness to speak on behalf of
what | have since heard vou deseribe as “novel”™ approaches o video perplexes me to a
certain extent when T view you as a former Advisory Board member, i you ever held
such a designation.

Further. and [ should not be relayving this 1o vou, but there are rumors swirling around the
company with finger pointing and all from Florida o Los Angeles wherein it catches the
jet stream and arrives very soon in New York of alleged breaches ol conlidentiality
pertaining to Iviewit technology. transfers of trade secrets. and, even in certain
circumstances. knowing and willful invention fraud by the omright switching of signature
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Kenneth Rubhenhsiein
June 18, 2003

Page 2

pages of patent filings by some carlier 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.. and an individual that. it is also my
understanding. vou have worked closely with in the past pertaining to Iviewit and other
matters. Moaoreover, it is also my understanding. that you were the first individual to be
presented with the [viewit proprictary techniques. and passed along the work to vour past
associate, Mr, Joao, and “reviewed” same prior to, during. and, perhaps, afier vour
transition from the Meltzer firm to Proskauver, and in whatever capacity “reviewed™ refers
Lo.

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

Furthermore, 1 have been wold of vour past involvement with the Iviewit proprietars
technigues. of vour conversations about the Iviewit techniques with. including. but not
limited to. Greg Thagard. Greg Cookson. and David Colter among others, and your initial
conclusion of the novelty of the Iviewit techniques. and 1 ask myself, “Why, why has past
patent counsel failed w patent the inventions as specilicd by our inventor?” Moreover, |
ask mysell’ "Why do the description of the inventions fail to lead one 1o helieve that
Lviewit had invented anything at all'’™”

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

As such. I would like to enlist vour assistance. i available. to review the conclusions of
past and present patent counsel, and o further assist Iviewit in (urther 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
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documents, memos. emails. and parole evidence all pointing to fraudulent. or at the least
entirely malpractical occurrences regarding the filings of the past Iviewit patents pending.

Lastly. as | mentioned above. 1 have ordered a full legal and accounting audit of the
company many weeks ago. and | expect the completion of same shortly, and 1 woulc

appreciate a response at your earliest convenience.

RBest regards,

P’. Stephen Lamont
Chief Executive Officer

EXHIBIT H

STATEMENTS OF FORMER EMPLOYEES FRENDEN AND MINK
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Eliot | Bernstein

From: Tony Frenden [Lrex@sbcglobal .net]
Sent:  Thursday, May 15, 2003 10:21 PM
To: iviewit@bellsouth.net

Subject: Fw: statement

----- COriginal Message ----

From: Tony Frenden

To: viewit@worldnet.att.net

Sent: Wednesday, May 14, 2003 11:38 PM
Subject: statement

May 14, 2003

I swear the following teo be true:

Upon the closure of the Iviewit office in Beoeca Raton FL, I was retained for about
an extra week by Brian Utley and Mike Reale, assisting in shutting down

operations. It was during this time in which Mike Reale entered the video encoding
lab, where I was present along with Tammy Raymond, (former Head of IT) and Zakirul
Shirajee (former Systems Developer). Reale was smiling broadly as he set down a
large silver suitcase onto my computer desk. Upon opening it, he revealed rows and
rows of one hundred dollar ($100) bills in U.S. currency, going down as deep as the
case. I would estimate the amount to be near a half million deollars. Upon my
inguiry of the where the cash came from, Reale said it was from Bruce Prolow. He
implied that the money was entrusted to he and Utley to continue Iviewit
operations, but to me, it seemed Reale was careful to never explicity state that
Prolow authorized this transaction or not.

It is my belief that the suitcase of money was presented to me, in front of Tammy
and Zakirul, to convince us that Utley and Reale were the ones reaping benefits
from the Iviewit core processes, and 1f we were smart, we should jein them.

A day or two prior te this ineident, Mike Reale called me into a private office. He
spoke of a new operation he and Utley wanted to embark on which utilizes Iviewit's
core processes. The plan consisted of enceding video porn at an ambiguous island
location in Puerteo Rico. It was known that Eliot Bernstein had made available the
option for me te work at the newly ferming Iviewit in Glendale, CA. Reale wanted
to steer me from going to the West coast operation, and spoke of me receiving

a title and large pay raise should I geo aleong with the Puerte Rice porn plan,
instead.

Also, on one of these last closure days at the Boca Raton offices, Mike Reale
approached me in the lab regarding another issue. He inguired which computers
would be best to use, if one were to have the need to process Iviewit's core
technologies. He asked me which 3 were the strongest computers to do the job. I
had a feeling that he wanted to make off with whichever units I spoke of. I had
already begun to make up my mind that I wanted ne part of the Puerto Rico porn
operation, so I told him about 3 computers I didn't care for. They were called, THE
BOMBER, THE REELTIME NITRO, and one more unnamed computer. These were all very
powerful and expensive units, but were not necessarily suited to encode video. As
expected, these 3 units turned out to be the same ones found in Brian Utley's
possession, meonths later. When the cops returned the items to us, the units

5/31/2003
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contained several new media files, mostly leng distance learning applications which
were created well after the Boca offices were closed down.

Anthony Rex Frenden
859 Hollywood Way #374
Burbank CA 91505

Incoming mail is certified Virus Free.
Checked by AVG anti-virus system (http:/fwww grisofl.com).
Version: 6.0.480 / Virus Database: 276 - Release Date: 5/12/2003
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From: Eliot I. Bernstein [mailto:resObf4a@verizon.net]

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

To: Ross Miller (E-mail); Ross Miller (E-mail 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.

----- Original Message-----

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

————— Criginal Message-————-

From: Minkvideo@acl.com [mailto:Minkvidecfaol.com]
Sent: Wednesday, May 01, 2002 5:15 PM

To: t.rex3@verizon.net

Subject: Re: from Tony!

speaking of New Jersey....Mike Reale called me after 1 was let
go....could

have been a few weeks to a month about passcodes to computers and if I
wanted

to go to WNew Jersey to help set up thelr new operation with the
distance

learning because I knew the iviewit processes. If you mean stuff like
that

let me know

Matthew
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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 nhamed "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
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[INSERT COUNTERCLAIM]

IN THE CIRCUIT COURT OF THE
15™ JUDICIAL CIRCUIT IN AND
FOR PALM BEACH COUNTY,

FLORIDA
PROSKAUER ROSE L.L.P, CA 01-04671 AB
a New York limited partnership,
Plaintiff,
V.
IVIEWIT.COM, INC., a Delaware
corporation, IVIEWIT HOLDINGS,
INC., a Delaware corporation, and RE%ER"YE{D%%%I?}?{E\JG
IVIEWIT TECHNOLOGIES, INC.,
2 Jelaware corporation. JAN 28 2003
OROTHY H. WILKEN
Defendants. (':( %T EIVIL%IVFOgNRT
/
DEFENDANT: I VE T ASSER
COUNTERCLAIM FOR DAMAGES

Defendants, IVIEWIT.COM, INC., IVIEWIT HOLDINGS,
INC. and IVIEWIT TECHNOLOGIES, INC., by and through their undersigned
counsel, hereby move this Court for Leave to Amend their Answer so as to assert a
counterclaim in this matter pursuant to Rule 1.170(f) of the Florida Rules of Civil
Procedure and as grounds therefore would state as follows:

1. That the Defendants move to amend their answer in this matter so as to
inelude a counterclaim in this mzlltter, which by its nature appears to be a compulsory

counterclaim to the extent that the issues arise out of the same nexus of events, as
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IVIEWIT

Justice requires that the counterclaim be tried at the same time as the complaint and
answer so that all pending issues between the parties may be adjudicated in this
action.

2. That as a result of fact that additional evidence in support of the Defendants’
counterclaims is found in the Plaintif’s own files and records, the Plaintiff will not
be prejudiced by the amendment of the Defendants® answer in this matter, nor will
this matter be delayed as to the trial of same.

3. Defendants have attached hereto a copy of the proposed countercleim.

WHEREFORE the Defendants, move this Honorable Court for the entry of an
order permitting the Defendants to amend their answer in this matter.

I HEREBY CERTIFY that a true and correct copy of the foregoing has been
provided by U.S. Mail and fax transmission this “ZZA™ day of January, 2003 to:
Christopher W, Prusaski, Esq., Proskauer Rose, LLP, 2255 Glades Road, Suite 340
W, Boca Raton, FL 33431,

SELZ & MUVDI SELZ, P.A,

214 Brazilian Avenue, Suite 220

Palm Beach, FL 33480

Tel: (561) $20-9409

Fax: (561){$33-9715

By:

STEVEN M. SELZ
FBN: 777420

-2-
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IN THE CIRCUIT COURT OF THE
15™ JUDICIAL CIRCUIT IN AND
FOR PALM BEACH COUNTY,
FLORIDA

PROSKAUER ROSE, LLP, a New York

limited partnership,
CASENO.; CA 01-04671 AB

Plaintiff,

Vi.

IVIEWIT.COM, INC., a Delaware
¢orporation, IVIEWIT HOLDINGS,
INC., a Delaware corporation and,
IVIEWIT TECHNOLOGIES, INC.,
a Delaware corporation,

Defendants,

UNTER:
COME NOW the Counter Plaintiffs, IVIEWIT.COM, INC., IVIEWIT
HOLDINGS, INC., IVIEWIT TECHNOLOGIES, INC. and IVIEWIT LLC,
hereinafter collectively referred to as “IVIEWIT” or Counter Plaintiffs, and hereby
sues Counter Defendant, PROSKAUER ROSE, LLP, hereinafter “PROSKAUER”,
a New York limited partnership, and alleges as follows:
G RAL AL NS COMMON ALL

1. This is an action for damages in a sum greater than $15,000.00, exclusive

Page 1 of 17
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of interest, taxable costs and attorneys fees.

2. Counter Plaintiff, IVIEWIT.COM, INC., is a Delaware corporation,
formed by PROSKAUER, which at all times relevant hereto was authorized to
cenduct and conducted business in Palm Beach County Florida and the State of
California.

3. Counter Plaintiff, IVIEWIT HOLDINGS, INC., is a Delaware
corporation, formed by PROSKAUER, which at all times relevant hereto was
authorized to conduct and conducted business in Palm Beach County Florida and
California,

4. Counter Plaintiff, IVIEWIT TECHNOLOGIES, INC., is a Delaware
corporation, formed by PROSKAUER, which at all times relevant hereto was
authorized to conduct and conducted business in Palm Beach County Florida and
ths State of California.

5. IVIEWIT LLC, is a Florida limited liability company, formed by
PROSKAUER, which, at all times relevant hereto, was authoxl-ized to conduct and
conducted business in the Palm Beach County Florida and the State of California.

6. Counter Defendant PROSKAUER ROSE, LLP, (hereinafler
“FROSKAUER”) is a New York limited partnership, operating a law office in

Boca Raton, Palm Beach Countg.f. Florida.

Page2of 17
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Baca Raton, Palm Beach County, Florida.

7. BRIAN G. UTLEY, (hereinafter “UTLEY™) was at all times relevant
hereto a sui juris resident of the State of Florida and who on or about September of
1999 was the president of Counter Plaintiff, IVIEWIT LLC.

8. CHRISTOPHER WHEELER, (hereinafier “WHEELER") is a sui juris
individual and resident of Palm Beach County, Florida, who at all times relevant
hereto was a partner of PROSKAUER and who provided legal services to the
Counter Plaintiffs.

9. KENNETH RUBENSTEIN, (hereinafier “RUBENSTEIN™) is a sui juris
individual believed to be a resident of the State of New York and who various’
times relevant hereto was initally misrepresented by WHEELER as a partner of
PROSKAUER and later became a partner of PROSKAUER, and who provided
legal services to the Counter Plaintiffs both while at Meltzer, Lippie, et al., and
PROSKAUER.

10. RAYMOND JOAO, (heteinafier “JOAQ") is a sui juris individual
believed to be a resident of the State of New York and who at all times relevant
hereto was represented to be RUBENSTEIN's associate at PROSKAUER, when in
fact JOAQ has never been an employee of PROSKAUER but in fact was an

employee of Meltzer, Lippie, et al.
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11. That beginning on or about November of 1998, the Counter Plaintiff,
IVIEWIT, through it's agent and principal, Eliot I. Bernstein (“Bernstein™), held
discussions with WHEELER with regard to PROSKAUER providing legal
services to the company involving specific technologies developed by Bernstein
and two others, which technologies allowed for:

i) Zooming of digital images and video without degredation to the

quality of the digital image due to what is commonly refereed to as “pixilation™;

and,

if) The delivery of digital video using proprietary scaling techniques;
and,

iii) A combination of the image zoom techniques and video scaling
techniques described above; and,

iv) The remote control of video cameras through com:-nunications
networks.

12. That Bernstein engaged the services of PROSKAUER 1o provide legal
services to the company to be formed, including corporate formation and
governance for a single entity and to obtain multiple patents and oversee US and
foreign filings for such technologies including the provisional filings for the

technologies as described in Pa.r.agra.ph 11 above, the “Technology”, and such
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other activities as were necessary to protect the intellectual property represented
by the Technology.

13. That at the time of the engagement of PROSKAUER, Bernstein was
advised and otherwise led to believe that WHEELER was the PROSKAUER
partner in charge of the account. .

14. Upon information and belief, WHEELER, RUBENSTEIN and JOAQ
upon viewing the technologies developed by Bernstein, and held by IVIEWIT,
realized the significance of the technologies, its various applications to
communication networks for distributing video data and images and for existing
digital processes, including, but not limited to digital cameras, digital video disks
(DVD), digital imaging technologies for medical purposes and digital video, and
that WHEELER, RUBENSTEIN and JOAO conspired to undertake and in fact
undertook & deliberate course of conduct to deprive Bernstein and IVIEWIT of the
beneficial use of such technologies for either the use of third parties, who were
other clients of PROSKAUER and WHEELER, or for WHEELER, RUBENSTEIN
and JOAO’s own financial gain, to the detriment and damage of the Counter
Plaintiffs.

15. That WHEELER, who was a close personal friend of UTLEY,

recommended to Bemstein and other members of the board of directors of
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IVIEWIT that the IVIEWIT engage the services of UTLEY to act as President of
the Iviewit.com, LLC based on his knowledge and ability as to technology issues.

16. That at the time that WHEELER made the recommendation of UTLEY
tc the board of directors, that WHEELER knew that UTLEY was in a dispute with
his former employer, Diamond Turf Products and the fact that UTLEY had
misappropriated certain patents on hydro-mechanical systems to the detriment of
Diamond Turf Products,

17, Additionally, WHEELER was fully aware of the fact that UTLEY was
not the highly qualified “engineer” that UTLEY represented himself to be, and that
in fact UTLEY lacked real engineering expertise or even an engineering degree
and that UTLEY had been fired from Diamond Turf Products due to his
misappropriation of patents.

18. That despite such knowledge, WHEELER never mentioned such facts
concerning UTLEY to any representative of IVIEWIT and in fact undertook to
“sell” UTLEY as a highly qualified candidate who would be the ideal person to
undertake day to day operations of IVIEWIT and work on the patents, acting as a
qualified engineer.

19. Additionally, WHEELER continued to assist UTLEY in perpetrating

such fraud on both the Board of Directors of IVIEWIT and to third parties,
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including Wachovia Bank, by approving a false resume for UTLEY to be included
in seeking approval of a private placement for IVIEWTT.

20. That based on the recommendations of WHEELER, as partner of
PROSKAUER, the board of directors agreed to engage the services of UTLEY as
president.

21. That almost immediately after UTLEY's employment and almost one
year after initially providing of services, WHEELER provided a retainer
agreement for the providing of services by PROSKAUER to IVIEWIT LLC,
addressed to UTLEY, a true and correct copy of such retainer agreement (the
“F.etainer”) being attached hereto and made a part hereof as Exhibit “A”. That the
services provided were in fact to be paid out of the royalties recovered from the
use of the Technology, which was to be included in patent pools overseen by
RIJBENSTEIN.

22. That the Retainer by its terms contemplated the providing of corporate
and general legal services to IVIEWIT LLC by PROSKAUER and was endorsed
by UTLEY on behalf of IVIEWIT LLC, the Board of Directors of IVIEWIT LLC
would not have UTLEY authorized to endorse same as it did not include the
intellectual property work which PROSKAUER had already undertaken.

23. That prior to the Retainer, PROSKAUER and WHEELER had provided
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lezal services to IVIEWIT, including services regarding patent procurement and
acted to coordinate such services both internally and with outside counsel,
including RUBENSTEIN and JOAO, including times when they were mis-
represented as PROSKAUER attorneys.

24. That PROSKAUER billed IVIEWIT for legal services related to
corporate, patent, trademark and other work in a sum of approximately
$800,000.00.

25. That PROSKAUER billed IVIEWIT for legal service never performed,
double-billed by the use of multiple counsel on lj'ne same issue, and systematically
overcharged for services provided.

26. That summaries of the billiﬁg statements provided by PROSKAUER to
IVIEWIT are attached hereto and made a part hereof as Exhibit “B”.

27. That based on the over-billing by PROSKAUER, IVIEWIT paid a sum
in of approximately $500,000.00 plus together with a 2.5% interest in IVIEWIT,
which sums and interest in IVIEWIT was received and accepted by
PF.OSKAUER.

28. That WHEELER, UTLEY, RUBENSTEIN, JOAO and PROSKAUER,
conspired to deprive IVIEWIT of its rights to the technologies developed by

Bernstein by:
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a) Transferring patents using Foley & Lardner so as to name UTLEY
as the sole holder of multiple patents in his individual name and capacity when in
fact they were and arose from the technologies developed by Bernstein and others
ard held by IVIEWIT prior to UTLEY’s employment with IVIEWIT, and;

b) Upon discovery of the “lapses” by JOAQ, that WHEELER and
PROSKAUER referred the patent matters to WILLIAM DICK, of Foley &
Lardner, who was also a close personal friend of UTLEY and who had been
involved in the diversion of patents to UTLEY at Diamond Turf Products; and,

c) Failing to list proper inventors of the technologies based on
improper legal advise that foreign inventors could not be listed until their
immigration status was adjusted, resulting in the failure of the patents to include
their rightful and lawful inventors and the payment by IVIEWIT for unnecessary
immigration work; and,

d) Failing to ensure that the patent applications for the technologies,
contained all necessary and pertinent information relevant to the technologies and
as required by law; and,

e) Failing to secure trademarks and copyrights and failing to complete
trademark and copyright work for the use of proprietary names of IVIEWIT and

source code for the Technologie-s of IVIEWIT as intellectual property, and;
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f) Allowing the infringement of patent rights of IVEIWIT and the
intellectual property of IVIEWIT by other clients of PROSKAUER and
WHEELER, and;

) Aiding JOAQO in filing patents for IVIEWIT intellectual praperty
by intentionally withholding pertinent information from such patents and not filing
same timely, 5o as to allow JOAQ to apply for similar patents in his own name,
beth while acting as counsel for IVIEWIT and subsequently.

29. As a direct and proximate result of the actions of the Counter Defendant,
Counter Plaintiffs have been damaged in a sum estimated to be greater than
$10,000,000,000.00, based on projections by Gerald Stanley, CEO of Real 3-D (a
consortium of Lockheed, Silicane Graphics and Intel) as to the value of the
technologies and their applications to current and future uses together with the
loss of funding from Crossbow Ventures as a result of such conduct.

30. All conditions precedent to the bringing of this action have occurred or
have been waived or excused.

& CTICE

31. This is an action for legal malpractice within the jurisdiction of this court.

32. Counter Plaintiff re-alleges and hereby incorporates that allegations of
Paragraphs | through 30 as if fuily set forth herein.
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33. PROSKAUER employed by IVIEWIT for purposes of representing
IVIEWIT to obtain multiple patents and oversee foreign filings for such technologies
ircluding the provisional filings for the technologies as described in Paragraph 11
above.

34. That pursuant to such employment, PROSKAUER owed a duty 1o ensure
thiat the rights and interests of IVIEWIT were protected.

35. WHEELER, RUBENSTEIN, JOAO and PROSKAUER neglected that
reasonable duty of care in the performance of legal services in that they:

a) Failed to take reasonable steps to ensure that the intellectual property
of IVIEWIT was protected; and,

b) Failed to complete work regarding copyrights and trademarks; and,

¢) Engaged in unnecessary and duplicate corporate and other work
resulting in billing for unnecessary legal services believed to be in excess of
$400,000.00; and,

d) By redacting information from the billing statements regarding
services provided so to as to give the appearance that the services provided by
PROSKAUER were limited in nature, when in fact they involved various aspects of
intellectual property protection; and,

e) By knowingly rei:msmting and agreeing to accept representation of
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clients in conflict with the interests of IVIEWIT, without either consent or waiver by
IVIEWIT.

36. That the negligent actions of PROSKAUER and its partners, WHEELER
and RUBENSTEIN, resulted in and was the proximate cause of loss to IVIEWIT.

WHEREFORE, Counter Plaintiff demands judgement for damages against
Defendant together with reasonable attorneys fees, court costs, interest and such other
ard further relief as this Court deems just and equitable.

- CIVIL Y

37. This is an action for civil conspiracy within the jurisdiction of this court.

38. Counter Plaintiff re-alleges and hereby incorporates that allegations of
Paragraphs | through 30 as if fully set forth herein,

39. Defendant, PROSKAUER and UTLEY, WHEELER, RUBENSTEIN and
JOAQ, jointly conspired to deprive the Counter Plaintiffs of their rights and interest
in the Technology.

40, That UTLEY, WHEELER, RUBENSTEIN, JOAO and PROSKAUER with
such intent, directed that certain patent rights be put in the name of UTLEY and/or
that such patent rights were modified or negligently pursued so as to fail to provide
protection of the intellectual property, resulting in the ability of other clients of

WHEELER, RUBENSTEIN, JbAO and PROSKAUER 10 make use of such
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technologies without being liable to IVIEWIT for royalties normally arising from
such use.

41. That PROSKAUER, without either consent of the Board of Directors or
proper documentation, transferred securities to Tiedemann/Prolow Investment Group,
which entity was also referred by WHEELER, who acted as counsel for such
unauthorized transaction.

42, That upon the discovery of the above-described events and conspiracy,
IVIEWIT's lead investor, Crossbow Ventures, ceased its funding of IVIEWIT,

43. That Crossbow Ventures, which was a referral of WHEELER, took a
security interest in the Technology under the guise of protecting IVIEWIT and its
shareholders from the actions of UTLEY, based on the filing of an involuntary
bankruptey (which was later withdrawn), and as to WHEELER and PROSKAUER
based on the instant law suit, when in fact such conduct was motivated by Crossbow's
attempts to wrongfully detain the interests of IVIEIT in the Technology. Such
cenduct, upon information and belief, was undertaken with the knowledge and
assistance of WHEELER and PROSKAUER.

44. As a direct and proximate result of the ;:onspira.cy and acts of
PROSKAUER, UTLEY, WHEELER, JOAO and RUBENSTEIN, the Counter

Plaintiffs have been damaged. '
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WHEREFORE, Counter Plaintiffs demand judgement for damages against
Defendant together with court costs, interest and such other and further relief as this
Court deems just and equitable.

I- F CONTRAC

45. This is an action for breach of contract within the jurisdiction of this Court.

46. Counter Plaintiff re-alleges and hereby incorporates that allegations of
Paragraphs | through 30 as if fully set forth herein.

47. Defendant, PROSKAUER, breached the contract with Counter Plaintiff,
IVIEWIT LLC by failing to provide services billed for pursuant to the billing
Statements presented to the Counter Plaintiffs and over-billing for services provided.

48, That such actions on the part of PROSKAUER constitute beaches of the
contract by and between IVIEWIT LLC and PROSKAUER.

49. That as a direct and proximate result of such conduct on the part of
PROSKAUER, IVIEWIT LLC has been damaged by overpayment to PROSKAUER
and the failure of PROSKAUER to perform the contracted for legal services.

WHEREFORE, IVIEWIT demands judgement for damages against Counter
Defendant together with court costs, interest and such other and further relief as this

Court deems just and equitable.
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50. This is an action for tortious interference with an advantageous business
relationship within the jurisdiction of this Court.

51. Counter Plaintiff re-alleges and hereby incorporates that allegations of
Paragraphs | through 30 as if fully set forth herein.

52. Counter Plaintiff was engaged in negotiations of technology agreements
with both Wamer Bros. and AOL/Time Warner as to the possible use of the
Technologies of the Counter Plaintiffs and invesfment in Counter Plaintiffs as a
strategic partner,

53. That despite the prior representations of RUBENSTEIN, at a meeting held
or or about November 1, 2000, by and between UTLEY, RUBENSTEIN and
representatives of Warner Bros. as to the Technology of IVIEWIT and the efficacy,
novelty and unique methodology of the Technology, RUBENSTEIN refused to
subsequently make the same statements to representatives of AOL and Warner Bros.,
taking the position that since Warner Bros./AOL is “now a big client of Proskauer,
[ can’t comment on the technologies of Iviewit.” or words to that effect in response
to inquiry from Warner Brother/AOL’s counsel as to the status and condition of the

pending patents on the intellectyal property.
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54. That RUBENSTEIN, having served as an advisor to the Board of Directors
for IVIEWIT, was aware of the fact that at the time of the making of the statements
set forth in Paragraph 50, above, IVIEWIT was in the midst of negotiations with
AOL/Wamer Bros, as to the possible funding of the operations of [VIEWIT in and
sum of between $10,000,000.00 and $20,000,000.00.

55, Further, RUBENSTEIN es a partner of PROSKAUER, and despite his clear
prior actions in representing the interests of IVIEWIT, refused to answer questions
as to the enforcement of the Technology of IVIEWIT, with the intent and knowledge
that such refusal would lead to the cessation of the business relationship by and
between IVIEWIT and Wamer Bros/AOL and other clients familiar with the Warner
Bros/AQCL techno.logy group then in negotiations with IVIEWIT, including, but not
limited to Sony Corporation, Paramount, MGM and Fox.

56. That the actions of RUBENSTEIN were and constituted an intentional and
unjustified interference with the relationship by and between IVIEWIT and Warner
Bros./AOL designed to harm such relationship and further motivated by the attempts
to “cover-up” the conflict of interest in PROSKAUER's representation of both
IVIEWIT and Warner Bros/AOL.

57. That indeed, as a direct and proximate result of the conduct of

RUBENSTEIN, Wamer Bros./AOL ceased business relations with IVIEWIT to the
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IVIEWIT

damage and detriment of Counter Plaintiffs.

WHEREFORE, Counter Plaintiffs demand judgement for damages against
Counter Defendant together with court costs, interest and such other and further relief
as this Court deems just and equitable.

I HEREBY CERTIFY thata tm§ and correct copy of the foregoing has been
provided by U.S. Mail and fax transmission this iﬁﬁ day of January, 2003 to:
Christopher W. Prusaski, Esq., Proskauer Rose, LLP, 2255 Glades Road, Suite 340

W, Boca Raton, FL 33431.

SELZ & MUVDI SELZ, P.A.
214 Brazilian Avenue, Suite 220
Palm Beach, FL 33480

Tel: (561} 820-9409

Fax: (561} 833-9715

By:
STEVEN M. SELZ
FBN: 777420
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APPENDIX II
CORRECTED VERSION - CORRECTED ON 5/14/2003
Transcription of Telephone Conference
Conducted July 31, 2000
Participants:
Simon Bernstein, Eliot Bernstein, Maurice Buchsbaum,
Brian Utley, Doug Boehm, Chris Wheeler

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 simultaneous 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 omissions, 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
provisionals that were filed later last year, between
August 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 Joao, the
patent attorney of record, in constructing and putting
together the provisional and formal filing<tape cuts out
here> did I say it is that right Eliot

E Bernstein I believe so

Utley Is that your understanding
E Bernstein Correct

Utley The purpose of this meeting is to review the facts and I think there are
two particular points that are

...that are important to moving ahead. The first is: “Given that the filings
are what they are, and given what we know about the filing
which is scheduled to take place this week on Wednesday,
what means do we have to correct the situation; and given
whatever corrections we find, what then is the impact or
exposure to iviewit based upon what actions we can take.
Then, lastly, what, if any, recourse might iviewit have vi
sa vi the omissions in the original filings Are there any
other issues, Doug?

Bernstein: Yeah, just correcting back to Ray Joao's work of the formal filing
that he filed. Do we have a copy of that?

Utley: I do have that.
Bernstein: I don’t. I’ve got the provisional and I’ve got...
Boehm: Everything is on the table
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Utley: you should have...the formal.

Bernstein: This one?

Utley: Yes, that’s the formal.

Bernstein: Okay.

Simon Bernstein: I just have one question. Does anybody have, or are

we allowed to get, the files of Ray Joao?

Boehm: I have them.

Wheeler: Do you have all of the work that he had?

Bernstein: No, not all of it.

Utley: What was purported to be in the files?

Bernstein: And he also claimed to us that he destroyed part of his files.
Boehm: And I have some of his files. I have what was purported to be all

of the firms’ files.
<Inaudible comment.>

Utley: 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 send us all the files, he
didn’t even mention that there was an extra filing out
there that we didn’t even know about.

Bernstein: This one that’s in question.

Boehm: Yep

Simon Bernstein: You have no notes, no data on...?

Boehm: No, I have the application. I have things that you could get from

the US patent office—that I could get from the US patent
office. I have very few notes. I do have some scribbled Ray
Joao’s notes, but I think you gave me those notes.

Utley: I did. I gave you Bill Dick after Bill yourself] ] the notes
that I had.
Bernstein: And Ray’s made disclosures to us that he destroyed the documents

to protect us, which I don’t know what he was thinking.
Simon Bernstein: Destroyed what documents?

Bernstein: Whatever he had in his files. Other patent copies, copies of the
drafts as they proceeded...all that he destroyed to protect
us from something I asked him to explain, and his
reasoning...because I said to him, you know, usually you
destroy documents when you are protecting somebody from
something illegal or something. Have I done something that
would force you to hurt me possibly? He said it was
typical, normal, that all lawyers destroy their records.

Simon Bernstein: If that, in fact, is the case—I’'ve never heard of a
lawyer you know other than Nixon destroying anything the

132



Wheeler:

Simon Bernstein:

Wheeler:

Bernstein:

Wheeler:

Bernstein:

Wheeler:

Bernstein:

Wheeler:

Bernstein:

Wheeler:

Bernstein:

Wheeler:

Bernstein:

Wheeler:

Bernstein:

Wheeler:

Bernstein:

Wheeler:

Bernstein:

Wheeler:

Bernstein:

Wheeler:

work is ours. Am I right Chris when we pay for a lawyer and
we pay for the work, the work is ours.

The work product is yours. He may maintain copies of his
files and everything; or his confidential notes to himself

are not necessarily yours. But the work “product” is...

Would you say that anything germane to the issue
belongs to him?

Well, I mean if he wrote notes...in sidebars...yeah.

How about revised patents|[ ]. How about copies? Works in progress

But things which would reinforce your patent, obviously,
that is germane to the strength of your patent yes, you
would be entitled to copies I don’t think we disagree.

He’s claiming He destroyed all faxes.

Yes.

Can I ask you a question?

Just so both of us understand...was this patent done prior
to his flying down here, or was this patent done as a
result of his flying down here and having discussions with
you? I was under the impression that when he flew down
here—this was before Brian came—I was under the impression
that followed our meeting with Reel 3-D. I was under the
impression that he was coming down to discuss, at the very
least, the video aspect so that you could complete that;
but were you also completing the imaging patent?

Correct.

Right.

So he went to your [kitchen]?
And we spent days there

And the two of you spent all the days...

Correct.

Tons.

Yes.

And did he, in front of you, write notes?
Hundreds

And did he then produce them on his computer and type out
certain things?

I was under the impression he was doing that with you.

He did.

I did.

And did you read those?

I did - now going to that same nature, that’s the
provisional I think we’re talking about...

Right.
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Bernstein:

Wheeler:

Bernstein:

Wheeler:

Bernstein:

Wheeler:

Bernstein:

Wheeler:

Simon Bernstein:

Wheeler:

Bernstein:

Simon Bernstein:

Wheeler:

Bernstein:

Wheeler:

Bernstein:

Wheeler:

Bernstein:

Utley:

Bernstein:

Wheeler:

Bernstein:

Utley:

Boehm:

But he flew out here again with me and Brian and went through this
as he went to file this—this is a 3/23/2000 file—that also
fails to make mention of.

So that’s the formal file...the formal one?

The formal file. So both also missed the point.

I just wanted to know and to put things in proportion, when
you read the provisionals, because Brian wasn’t with the
company right now and then, and when there were all those
drafts, because obviously we didn’t see them...

Well, you saw because we gave you all the documents. I’'d get a
document from Ray and bring it to you so you would have
records of everything up to that point because I didn’t

want to keep them at my house.

The final...the final...but I’m not reviewing the patent. I
was keep maintaining it as...

Okay, but you have every record...

Everything you gave me we maintain. We don’t...
Any notes should be produced...

We don’t throw away anything.

Yeah, I know.

I know you don’t you’re very thorough.

So, I’'d file it away; so if you gave it to me, it’s in our

archives.
Right.

I wanted to know, when you read those drafts...
Oh, it was...it was clear

Answer my dquestion...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 big...you know, we had it in there...as a matter of
fact, he just said it...somewhere it’s in there up to 1,000
times, isn’t it?

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 stupidity.

So it was in there?
Absolutely.

The zooming, it was in the body, but not in the claim.

But a provisional doesn’t really...doesn’t have to have claims.
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Utley:

Bernstein:

Wheeler:

Boehm:

Bernstein:

Wheeler:

Bernstein:

Wheeler:

Bernstein:

Wheeler:

Boehm:

Wheeler:

Boehm:

Utley:

Boehm:

Bernstein:

It doe

But then in our claims of our patent,

No, I

Let’s

Okay,

Wow, y

There

Go ahe

Let me

The pr

But th

Simon Bernstein:

Boehm:

Simon:

Boehm:

Bernstein:

Boehm:

If the

Obviou

Well,

But no

But do

sn’t have claims.

it’s not there. This is what
you’ re representing, correct?

So you’re saying that it wasn’t put in the file, but it was
put in the provisional.

could see where he’s going to argue that it’s there.

see. Let’s take a look.
...what the language of the patent claims are that he
filed.

let’s see what he...

And this isn’t the final decision because I can go back
right now and amend those claims.

es, but we have elements of exposure that creep in correct?
I'm just telling you the whole thing, then we’ll go back.
So you did look it over, and there are no claims in the
provisional?

You can file them,

are no claims in a provisional. but they

are never examined.

But the zooming and the panning and the scanning element
was incorporated in that?

ad, Brian.

make sure that we say that properly. The provisional filing
had a claims section which migrated into the final filing,
but Eliot is correct in saying that the provisional does
not need a claims section.

ovisional never gets examined, so it doesn’t need the
claims. It just holds your place in line for one year.
en when I look through this...

Hold on, Eliot, I need to understand this. What
you’re saying, then, is assuming any negligence on his
part, to that point the negligence doesn’t become
realistically damaging to the company until since he
actually made a claim...since he actually made a
provisional filing. Which took our place in line.

provisional filing covered the invention, your place in
line is only as good as the subject matter described in
accordance with the law.

sly, it should have had the panning and zooming in there.
the word “zoom” is in there.
t really to describe what we’re doing.

you see what I'm saying? It’s only to the amount of subject
matter that and attested where the average person skilled
in the art could make and use an invention as it’s
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described in this document, and without “undue”
experimentation, without inventing it himself.

Simon Bernstein: Right.

Boehm: Now, this provisional application, you throw it...different patent
attorneys do different things with it. On one end of the
spectrum, you do an invention disclosure. Most big
corporations have invention disclosure forms which leads
the inventor to write out good disclosures and figures and
things, and I’ve seen people actually file that invention
disclosure because if you’re coming up on a bar date, you
don’t have time to write an application or think about what
your invention is. All you’ve got to do is get something on
file, and then hope that it will protect...that whatever
you had on file covered your invention.

Simon Bernstein: Is that what we’ve done so far?

Bernstein: No.

Boehm: I don’t want to answer that, but that’s the line.

Boehm: It’s a grey question, it’s a grey area, I think.

Wheeler: That’s what we’re aiming to do, that’s what we’re hoping to
do.

Boehm: But on one end of the spectrum, you file very minimal work, and
that’s what Ray did on some of the applications, like on
the one...

Wheeler: He was trying to do it in a broad...

Wheeler: He did say 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.
Eliot Bernstein: He’s got to put the invention in!

Boehm: That doesn’t happen in a provisional at all, generally. If you
want to, you can write the provisional claims just so you
know what you’re doing, and it’s actually used as subject
matter; but the claims are never examined. It doesn’t
matter if it’s in proper format or anything, it just sits
there. Now, if you pick up the provisional a year later—it
has to be within that year—if it’s a real well done
application, you just file it. There’s no money involved in
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 is you cannot add subject matter to the
patent application later on once it’s filed.

Bernstein: Unless it’s really the patent application, correct?
Boehm: No, the subject matter has to be supported—has to be described—
Simon Bernstein: In the provisional.
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Boehm: Uhhuh To that text, or you lose your filing date.
Wheeler: But the zooming element, then, is not in addition.
Boehm: Is not in addition? You mean..

E. Bernstein: It’s not even in there.

Wheeler: You can’t add subject matter. So if he did describe
zooming, then it’s not in addition.

Bernstein: Did he, ?
Wheeler: I am asking you whether he did or not?
Boehm: I’'m not clear on what you mean. You can’t add additional subject

matter after the filing date of an application or you’ll
lose the right to that filing date.

Wheeler: The provisional? You can’t add subject matter to the
provisional?

Boehm: To any application...any patent.

Wheeler: But i1if he did describe the zooming, then the zooming

element is not an addition in the formal.

Boehm: Right. It’s supported. If he described it in the original, you can
base claims on it later.

Wheeler: And have we said that the zooming is in the provisional?
Bernstein: Nowhere that I can see.
Simon Bernstein: Wait. You’re the lawyer reading another lawyer’s work. Is

it in there?
Boehm: Do you have a copy of it?
Bernstein: Yeah, right here. It isn’t in there if it bites you.

E. Bernstein: It’s not in the filing either.

Simon Bernstein: It’s obviously not in the filing if it’s not in the
provisional.

Bernstein: No.

Simon Bernstein: Can you make reference to something...let’s say he

uses the word “zoom”.

Boehm: Exactly. I'm pretty sure the word “zoom” is in there, isn’t it
Eliot?

Bernstein: But what Doug’s saying is that had you written the patent, you
would have described the invention as the ability to do
this cool zoom that we all...and just said this is the cool

part of what we’re doing. What Ray’s missing in the outline
is the ability for you to put a picture on a Web page.

Wheeler: He did know that an important element was the fact that
when we went in and made it bigger, we didn’t pixelate.
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Bernstein:

E. Bernstein:

Bernstein:

Wheeler:

Bernstein:

Wheeler:

Bernstein:

Wheeler:

Bernstein:

Wheeler:

Bernstein:

Boehm:

Boehm:

E. Bernstein:

Boehm:

Bernstein:

Boehm:

Wheeler:

Bernstein:

Wheeler:

Boehm: Yes.

Boehm:

Wheeler:

Boehm:

It didn’t pixelate. ©Not in here at all.
Not even mention to that concept.
Complete failure. It’s not.
But if said it doesn’t distort when we zoom...
Nope. Nothing like that.
That’s the same thing, isn’t it?

Yeah, but he hasn’t said anything...he doesn’t even tell you

What about the panning element, or is that element not
patentable?

No, that’s part of the whole process is to be able to zoom while
panning.

Here it is. “The above process can be utilized in order to
create higher zoom capabilities with each new depth layer
of an image...”

No, but that’s a new depth layer which is bringing in another
hotspot image, so it’s really a completely different
subject.

Oh. Okay.

Okay. Where is that?

I read it to, he’s very crafty you know.

“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?

No.

No, it’s the general zooming capability.

So it’s not in addition.

Well, explain to him where it’s missing.

You guys didn’t put it in the formal...I don’t mean
you...he didn’t put it in the formal one in the depth in

that what we want to do it but he could have without it
being construed as an addition.

Well play lawyer on you now<Laughs; cannot understand his
comment . >

Right - sorry

Whether or not it’s supported is a question that’s going to be
determined either between you and the examiner...probably
not, it’s between you and another lawyer someday when the
case is litigated. The question is And again, the test is:
Can the average person skilled in the art—the average
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designer of this type of software—can he read this document
and make and use of your invention without inventing 1it?
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 it is so simple to build by
reading this, you don’t need any subject matter. If you’re
combining three elements A, B, and C, and A, B, and C are
standard in the art, and you tell them these are standard
in the art, go combine 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 with me? The more
complex it 1is, the more you want it supported in this text.

Simon Bernstein: What if it is basically simple, and he just wrote it
as basically simple, does that support our position anyway
though?

Boehm: Does that support our...Sure...

Simon Bernstein: I mean, if we were to litigate against another person
that infringes on our...

Boehm: An infringer.

Simon Bernstein: Supportable for the sake of argument?

Boehm: Right. Yes. That is a fair argument

Simon Bernstein: OK so then I don’t know that, at least from first
blush

Bernstein: That’s the provisional you’re reading though, right?

Boehm: Aren’t they the same? I think they’re identical, aren’t they?

Boehm: You can check in his notebook.

Boehm: Are there differences?

Bernstein: Where did you find that piece that you just read?

Wheeler: Is the reason...now continue answering my question...is the
reason we came to the formal in March of this year, which I
didn’t realize that Joao. I thought that we had agreements
for doing everything, but apparently Joao filed...

Boehm: For that one, vyes.

Wheeler: But he didn’t bother telling anybody.

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 resistance,
and he thought he could go back...is there an amendment
procedure?

Boehm: Yeah, there’s an amendment procedure.

Wheeler: That he could do it a few months later or something like
that?

Utley: We had a conversation before the formal filing, and, in fact, I

have my notes here from that conversation.
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Wheeler:

Bernstein:

Utley:

Bernstein:

Utley:

Bernstein:

Simon Bernstein:

Boehm:

Simon Bernstein:

Wheeler:

Bernstein:

Utley:

Boehm:

Bernstein:

Utley:

Bernstein:

Utley:

Simon Bernstein:

Bernstein:

Simon Bernstein:

Utley:
Utley:

Simon:

Utley:

Okay.

And you mentioned that there was no zoom.

Yeah, I said...

Claim one.

Yeah, Here are my notes. This is my original copy. Claims do not
reference stitching. The patent app does not cover
providing enhanced digital image with zoom and pan
controls. It covers for creating enhanced images to show
zoom and pan functionality without distortion.” Those are
my notes.

And you told him that.

Here’s a man that was cognizant of what was necessary
to be in there. How did a guy to file a patent without any
of us—obviously, not me, but Eliot, Brian.?

Jim wasn’t around vyet.

Okay, but Chris was and so on and so forth—how did
they get through the crack that he did this?

It didn’t get through the crack. Brian addressed it with
him.

And everything is shredded now, too. Everything else is shredded.

Kind of what he was going to do—his time factor—he was going
to...he didn’t think he would get this in. He would submit
it and then would turn right around and amend it.

Did he really say that?

Yeah.

I wouldn’t say amended, it was because of the stuff that was
coming. ..

It was supposed to be in there.
...he was going to smash that all together and file it.

Was that the same time, Brian, that he was leaving
the firm?

Yeah.

So would you say that probably..

he knew at the time that he probably would be leaving?
Right.

But he wanted to get all of this in place so he could do the
billing and get that part of it in...

I don’t know that.
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Boehm: Just speculating.

Eliot Bernstein: What day did you give him those notes?
Simon Bernstein: I don’t ever have to speculate on billing
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: He wanted to get it done to take care of you, make sure it
was filed for you.

Simon Bernstein: That could be too. One other reason is...
Wheeler: We’re just speculating.
Wheeler: And 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, it seems like he was
earnestly trying to help. Who knows? Maybe he was
incompetent. I mean we’re only suggesting that it would
have been incompetence

Bernstein: Well, the fact that it’s not in your patents, right up front, this
is the invention, 1s a gross neglect. And the fact that it
doesn’t say, “this is what the invention is trying to do.
This is the feature...”

Simon Bernstein: The point is not whether it’s gross neglect or not,
it’s what the damage is if there is...if, one, gross
neglect is of any import; and two, what is the damage? it
has caused iviewit. That’s what I think we need to
ascertain here, and if we can ascertain it.

Utley: How do we fix 1it?

Simon Bernstein: Of course lets try to fix it, if we can’t fix it then we’ll
worry about..

Eliot Bernstein: Well 1°° lets fix it
<Everyone talking at once.>

Boehm: Let me go over the procedures so everybody’s clear. Again, on one
end of the spectrum you file a very sparse, like a one-page
provisional application, and it’s cheap, and the purpose of
the provisional is to get you in line...it is to protect
your date. What you’re trying to do is get the benefit of
your priority date. When you invented it. When you’re in
line in terms of whose the next guy that invented it. Whose
the first inventor?

Simon Bernstein: Someone comes after you the second day after..
Boehm: Who’s the first inventor, that’s what you’re after.

Simon: I understand. I really understand...you don’t physically stand...
Boehm: Not physically in line in the patent office is right, not or even

in physically in line in order as well. Okay. One-year
letter, the provisional expires and you have to file a non-
provisional patent application, okay? Many times it’s
identical. If you do a good job up front, you just file
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that, but you need to put claims on at this time. When I do
a provisional, I try, if there is money and time up front,
to do it once up front. I even write the claims. As a
matter of fact, I don’t even like to file provisionals
because there’s not much of an advantage. If you’ve got the
time and the money up front to do a good job, well then,
just file it as a regular application.

Simon: Understand that at the beginning, the time and the money...I mean,
the time was certainly available, but the money was a short
substance. So it was obvious that Ray would be working in a
most expeditious way.

Boehm: Well, that’s why the..

Simon: Which might have short-circuited us because of all of the lack of funds.

Wheeler: Well, that’s true because the filing date is 3/24/99 to
endorse that...that was very early in the game.
Simon: We did it in your office Chris in your library...in your

conference room. The only meeting I had with him was while
we were going to file the patent and that was in your

office.
Boehm: Okay, 3/24/99 is the provisional application.
Bernstein: That’s what I'm saying. Well, Chris,
Boehm: So even at a year, he filed the second one with claims.
Buchsbaum: Yeah two things happened during the year. One, the Company 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.

Simon: Here’s what we did. We hired Ray Joao on the monies that were
raised by the investors; and then when Huizenga was coming
in with their money, and when that money came in, we made a
company decision that the first and foremost thing was to
get the patent filed properly. So the fact that we were
going to spend more money and get them completed at that
point had already been made.

Simon: 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 going to make
sure that those got done right. Brian’s been working on it

ever since, and I felt comfortable...I never did feel
comfortable with Ray Joao...just an observation.
Boehm: Hmmm....is it all patent attorneys? <Laughter>

Simon: No, 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 always
appeared sloppy, okay? And that’s the only thing I can say.
You’re a patent attorney, you see what he did. If I'm
wrong, then let me know; but to me, it looked like it was a
little slipshod. And then he made 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, horseshit personally, I
haven’t heard of a patent attorney in my life telling me
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that he’s an inventor filing his own patent. It really did
bother me.

<Everyone talking at once.>

Bernstein: Transmitting video files on a communication network for airlines
and. ..

Simon: 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’"11l tell you
this, it did ring a bell. From a pure novice, it made me a
little nervous. I asked Eliot why he was dealing with
somebody, but we were assured that this was a good firm...

Boehm: Let me look back in my own spiel...here with the provisional. You
file a provisional, then within one year, you file a
regular application with the claims. You can add claims to
it; but if you add subject matter to it—in other words, if
the zoom and pan concept wasn’t well described, you have
lost the benefit of that first phase. Right. Now why is
that going to hurt you? Two main reasons. One is if you put
it on sale—offered it for sale— or you publicly disclosed
it, there are certain regulations that say you’ve got to
get something on file, so if you had publicly disclosed it,
that would protect...getting the application on file will
protect you from losing your date because of public
disclosure and offer for sale. I think that’s what he was
trying to get the earlier dates for.

Simon: 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
said, well, he kept building on and he learned more it got
in there. After I reviewed these applications, I agree that
you’re learning more as you go along. I’'m doing the same
thing. So it’s kind of a learning curve.

Bernstein: If they ever find a zoom description that adequately
makes...especially in the claims...I mean, if you’re
reading the claims...

Boehm: But Eliot, he’s going to say that the claims are of no
import right now. All you have to do...

Bernstein: In the filings?

Boehm: In the filings. I can go amend those right now. We can sit down
today and re-write them.

Simon: If it can be amended amend it. There’s no problems.

Boehm: There’s no problems.

Simon Bernstein: There’s always maybe a little money that’s been
duplicated and that’s it.

Boehm: Here’s the problem, and that’s what I want to get across about

that. If he’s trying to claim zoom and pan and I rewrite
the claims to claim zoom and pan, and the examiner says,
that’s great, but it’s new matter
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Boehm:

Bernstein:

Boehm:

Bernstein:

Simon Bernstein:

Boehm:

Simon Bernstein:

Boehm:

Bernstein:

Wheeler:

Boehm:

Wheeler:

Wheeler:

Boehm:
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Boehm:
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Boehm:

Bernstein:

Boehm:

Bernstein:

Boehm:

Bernstein:

But it’s in the provisional that you can zoom up to 1700 times.

If my claim is supported by the spec on that date, then you’re
fine.

Isn’t it?
I can’t answer that without going into the...
But when we read the provisional and we see that, it says...

Before this meeting took place, before we called this
meeting, aren’t you privy to everything that’s been done?

Oh, sure. I have everything.

So when Eliot asked you that question, why can’t you
answer it?

Because there’s no...in my opinion, there’s no clear-cut answer,
yes or no, on the quality of the work product. It’s a
judgment call.

So that’s an exposure, and what if the judgment is against us?
It’s [an examiner] Jjudgment call is what we’re saying.

The damage?

No, the examiner. <Everyone talking at once.>
Whether the subject matter is new or not.

The examiner would...hold on...it’s...
whose judgment call is it?

It could be the examiner’s, if he catches it. If it’s not caught,
and you get it to patent and you litigate the patent,
at court. Or if the examiner catches it and I want to
appeal it to the board of appeals in the patent office,
it’s their judgment call
Okay, so we go to court and we’re fighting over the patent,
we would argue that it’s supported by the zoom 1700 in our
language, and the other side would, say that’s baloney
that’s too broad you didn’t describe it enough

You didn’t have your invention...

Then you lose.

We would lose only if you had a bar date come in there if somebody
else invented before you, or if you put something on
sale...or if we offered something up for sale.

Which we did.

But the offer-for-sale date from our first meeting is not until
September.

Right.
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Boehm: So the offers for sale won’t normally kick off a foreign...
Simon Bernstein: Could you explain to me what offer for sale means?

Boehm: Sure. As soon as you...you can’t get a patent on a product after
you’ve been using it for more than a year. As soon as you
publicly disclose your invention, you’ve got one year in
the United States to get a patent on file, okay? Even if
you don’t publicly disclose it...let’s say I’ve got a
method of making [ ] in my factory, but it never gets
outside. I'm starting to commercialize it, I’m making money
off my invention...the commercialization date a year later
is you can’t patent it in the U.S. So that’s that one-year
grace period.

Simon Bernstein: Aren’t we within that period?

Boehm: Yes. As far as we know, yeah. As far as we know.

Utley: Yes-yes we are within that grace period

Simon: Okay, somebody explain to me, what am I doing here? Why am I

sitting here? Are we saying that Ray Joao, other than being
sloppy, but there’s not much damage that could have been
done or can be done because we can fix it, which really
would make me the happiest to hear that.
[not in transcript: PSL look at change above although minor it indicates
perhaps the change in text to match new text]

Utley: Can I jump in? Let’s just say there are two steps. We’re going to
make a filing this week; and to the best of our knowledge,
we have swept up all this in this filing, and that will be
within the commercialization period. The second thing that
we’re going to do is we’re going to look at filing an
addendum to the original formal filing to strengthen the

claims - broaden the claims ... to the maximum extent that
we can.

Boehm: if we need it...if we need it.

Boehm: It’11 be a lot of this was swept up into the application.

Utley: What we’re trying to do is protect the date day of March 24

Boehm: The original...

Utley: The original date as March the 24", put filing should remain an
objective.

Simon Bernstein: Brian, if you broadened the language now, would that be a

red flag to the commissioner that you should have done it
earlier? Or should we just say that this has always been

there?
Buchsbaum: You mean the examiner of the commission
Bernstein: We’re not going to be able to say it was in the claim.
Simon Bernstein: What happens when you start those amendments or

broaden them is you start to admit that you didn’t do it.

Boehm: Um, yes and no. We...I do that all the time.

145



Simon Bernstein: It’s common then?

Bernstein: If they do it all the time, then we have to do it.
Simon Bernstein: But not until I feel more comfortable with it.
Boehm: We normally have a search done. The patent examiner will do a

patentability search, and he will come back and reject it.
The problem is if the claims are too narrow to begin with,
he will not come back and reject it, he’ll allow it, and
boom! Now I can’t amend it he’s in. [ ], we’re done. But I
can file an continuation on it. I can keep dragging this
out and get broader claims as long as the subject matter
is...

Wheeler: So that’s why he stated it broadly versus narrowly?
Boehm: No.

<Somebody comes into the room to take food/and or drink orders.>

Boehm: No, but as far as, doing it broadly, if you’re saying to claim it
broadly it’s our job to claim... as prior art which I doubt
the claim is as broad as the [ ] allows...

Wheeler: Right. That’s what I’'m saying.

Boehm: And this is claimed broadly.

Wheeler: Right.

Boehm: And that’s the normal tactic, to claim things broadly, and then

wait for the examiner to come back and say, “Oh, you can’t
get it that broad,” and then narrow down your claim.

Wheeler: Okay, so isn’t that what he was in part trying to do?
That’s what he’s been saying, yeah.

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...

Wheeler: Who’s they?

Bernstein: Foley & Lardner. It identifies what you’re trying to do.

[not in transcript: Stephen note how Dicks name is deleted and Foley’s name is
screwed up, may indicate who was changing this transcript]

Wheeler: Okay, so maybe it should have been written differently.
Boehm: You won’t get two patent attorneys to write the same claims.
Bernstein: Well, no, but you try to write the claim, and that’s the teaching

you and Steve both represented us here, to describe in its
broadest term...

Boehm: Right.

Bernstein: ...the invention.
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Boehm: Well, I can’t say that this isn’t broad. This is very broad. This
might be rejected for indefiniteness...I don’t know what it
is...but now he’s got the opportunity to go back and...

Bernstein: And Brian, you 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 forum of law there’s
always going back and refining and refining and refining
that was wrong.

<Everyone talking at once; two different conversations going on at once.>

Bernstein: This is like he just completely ignored what we said over a year.
He didn’t do a thing. Nothing. No comments, nothing.

Utley: Almost nothing between the provisional and the formal process.

Boehm: And some people intentionally file narrow just to get something on
file. Then they can come back and repair it without damage
to it.

Bernstein: But you don’t know that because an examiner...

Simon Bernstein: You’ll never know that until you have a litigation.

Bernstein: And then the question is what potential damage does that...

Simon: That damage potential and that remedy will be then taking place at

that time, not now.

Boehm: That I agree with. Even if we decide something now, you won’t know
what the outcome is for five and a half months.

Simon Bernstein: ...wouldn’t happen anyway. You wouldn’t even know
that.

Utley: Let me come back where I was. We are going to file on the 7,
Wednesday. As far as we know, that will cover every element
of this invention that we have our arms around at this
point in time.

Boehm: I believe so, yes.

Utley: And we should go back and address what amendments we can make to
the claims in the filing of March this year and determine
within the spec of the filing how broad those claims can
be. I mean, that’s going to be the test. Within the spec of
that filing, how much leverage have we got to broaden those
claims so that we do have a priority date which is back
about a year ago last March.

Bernstein: So we want to insert everything going into this one into that one?
Utley: No, 1it’1ll be...

Utley: It’11l be based upon the preamble, if you will, of what’s in here.
Boehm: We do reference it. As a matter of fact, this is the cover page,

Brian, of the application we’re going to file.

Utley: Yeah, you reference it right there.
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Wheeler:

Wheeler:
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Boehm:

Wheeler:
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Bernstein:

Boehm:

Bernstein:

But you can add claims to that one that you’re referencing that

Yes,

Well,

Well,

Well,

would encompass what we have in today’s filing, which is

really...we do want it in there.

I can claims to the zoom and pan to get you back to the

original date in this one since I claim to this onto his.
we should do both.

you can’t get two patents on the same invention, so it

depends on where we want to go.

we want to definitely get it in on his because it gets us an
earlier date. Correct?

No. It’s a mess with these dates. What will happen is...nobody

Well,

But he’s not putting it in your claims,

will worry about the date unless there’s an occurrence, and
that occurrence might... it’s a major problem. You won’t
find out about that occurrence until you sue somebody, and
then they go search in Australia, and they find a reference
that somebody’s done this before in the library, and then
you worry about the date. Were you before him?

that’s what I’'m worried about.
earliest date.

I'd like to go back to our

Can I point out one other thing? I know we look for the
word...Eliot looks for the word...I know we look for the
word “zoom,” but there’s also other language in here too.
Sometimes we get caught up in a word “zoom,” when what is
zooming other than enlarging or reducing? And he does have
language in here, “when enlarged or reduced, these pixels
of the digital image becoming distorted a feature which
typically results in the digital image being fixed to an
original size or being available at low magnification, such
as, for example, magnification from 200 to 300 times. These
digital images are also difficult to enlarge to a full
screen without a tremendous amount of distortion present in
the end product.”

I mean, he’s describing I mean that’s zooming. Reducing and
enlarging is zooming.

that’s what he’s saying.

You see, this is different.

But it doesn’t matter right now

This is the background that’s..problem.

That kind of invention,

Right.
I pointed out a couple of things.

Within the claims,

But it doesn’t have to be if you’ve made mention. The
opinion is that it doesn’t have to be as long as he’s ...if
you made mention...if you’ve gone on record of having
described this

He’s got...

right, it’s got to state...
Well, I didn’t get to that either.

And that’s where it’s not.

It’s not as...

the claims I’'m reading, you could not...
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Boehm:

Bernstein:

Boehm:

Bernstein:

Boehm:

Bernstein:

Boehm:

Bernstein:

The claims really don’t matter.

In the patent?

The patent claims on a pending application basically don’t matter.
No, the ones he filed.

Yeah, they basically don’t matter. I can go back and change them.

Okay. Why? So we want to change back to the original one he’s
filed, put as much language as we can that we have
today...oh, it’s all supported. Everything you wrote in
that new one is supported in this one because it’s the same
process.

That’s the ultimate problem that Steve and I-Steve is Becker, the
other patent attorney that actually wrote these patents <in
audible>—but that’s the ultimate problem that we’re worried
about, and that’s the problem that you always worry about
unless you first of all have a handle on the invention,
inside and outside, and second of all, unless you really
have a handle on Prior Art so you know where you want to go
with this. Then you spend the time and the money to do a
good original provisional filing. You’ve got a pretty good
shot that it’s supported then. But when you file as, oh,
I’ve got to try and cover this base, and when you do this
kind of stuff, there’s always going to be a question of
what was supported when.

But that’s fine. It is supported.

Simon Bernstein: We’re off the subject matter.

Bernstein:

Boehm:

Bernstein:

Boehm:

Bernstein:

Boehm:

Bernstein:

Boehm:

So we should definitely claim back to the earlier date?

We may get a rejection, or you may find out in litigation five
years from now, that none of this was supported. Some court
may say that you never talked how to do this because your
software wasn’t in the patent application.

It is, though.

Well, the code isn’t. They might say that these broad diagrams and
these flowcharts aren’t good enough. There’s always that
risk.

But we’re trying to say that if they accept it, we want it to be
to the furthest filing date that we can, which is March 3,
2000, and that’s where it should lie; and if it’s going to
get argued let it live or die at that date.

That’s what we’re trying to do right now.

Okay, good. So I'm under the impression from this point that we’re
going to encompass what we’ve learned what we’re filing
even in this other one even into the original one so we can
claim back to a March 3 filing date that claims back to our
original March patent...

March 24°", yeah, all of that will go back toward what is supported
in here, in the original. Not supported in ours.
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Bernstein: Okay. And it’s all going to be supportable because you’re going to
be able to pull up an image of the nature that we are
discussing, and anybody with an eye can see that you’ve now
done this.

Boehm: <Inaudible comment.>

Bernstein: Well, you’re going to be able to show your invention, aren’t you?
Boehm: No, no.

Bernstein: You can’t?

Boehm: You live or die on what’s in the specs. That’s why...

Bernstein: Then get it in there.

Boehm: Yeah.

Bernstein: You can’t bring it in as evidence what the invention is?

Boehm: Only outside evidence of what the average level of skill in the

art is, okay? If somebody says that the flowchart isn’t
detailed enough, I'm going to go, “Oh, yes it is. Here’s 29
programmers who are going to testify and say yeah, I can do
that in my sleep with this document.” So, there’s always
going to be a battle about the level of support.

Simon: Maurice and I—-that’s why I asked him to come in—Maurice and I were
talking because neither one of us understands patents or
how you file them or invention actually. What we do
understand a little bit about is the theory in business;
and now that we know that Ray Joao was somewhat sloppy—I'm
not suggesting that he’s not a fine attorney or anything
else—you have been...you have reviewed all these patents
that we have, whether there are eight or ten of them...

Boehm: There were eight original filings, and then...eight original
filings.

Utley: Okay. And then how many do we have now?

Boehm: Let’s look at the chart right now, but it’s basically. We’ve got

17 applications that have been filed. These old ones are
dead now because they were provisionals, and we’ve
basically covered all...we pointed out basically covering
two, maybe three inventions, so there’s not...I mean, if we
were to start over, maybe you’d do this with two patents,
maybe one patent. So.

Simon Bernstein: Who owns them?

Boehm: Who owns it? iviewit Holdings, Inc.

Utley: Owns all of them?

Boehm: Except for...<Pause, and then text comes in that doesn’t seem to

be answering this open question.>
? Video playback over a network

Wheeler: How did he get in? [not in transcript but this refers to
Jeff Friedstein on an invention]
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Bernstein:

Boehm:

Boehm:

Bernstein:

Wheeler:

Boehm:

Wheeler:

Buchsbaum:

He’s part of the invention.
An inventor - inventorship.

So I’'ve so I've got a document right here for him to sign. If he
signs, then I do a couple of things.

He signed that when you faxed it to him originally.

I have copies of each one of these. Can I get a copy of
your [ 17

of this? Sure.

I have a copy of each one of these, I believe, or most of
them...

Can I ask you a question? Your saying everybody that has an

obligation to sign is on the list of names in these patents?

Boehm:

Wheeler:

Bernstein:

Buchsbaum:

Boehm:

Buchsbaum:

Boehm:

Bernstein:

Boehm:

Bernstein:

Boehm:

Simon: Again,

You preferably don’t...well, unless you have the new ones...
I don’t have the new ones, but...
That’s an old one. That’s old.

You’re saying everybody that has an obligation to sign is on the
list of names in these patents right, because the company
was part because the Company was doing, is that what you’re
saying? Because I don’t even know if everybody has signed
because you may due corporate due diligence for financial
reasons or if...and they will say has everybody signed off
on these patents, and if three people don’t...if one person
hasn’t, he has an obligation to sign?

Brian, have you signed?
Has everybody signed off on these? Brian?

See these tabs [refers to tabs for inventors Bernstein, Shiraijee,
Friedstein and Rosario to sign] right here? That’s what I'm
trying to do today. As soon as...I’m going to have people
sign, me sign...all the inventors sign. I’'ve got to get a
hold of Jeff

I thought we did that when we filed.

You only signed one real document, didn’t you? Did you actually a
declaration? I know you didn’t sign an assignment over but
you’re real clean on it because these are all based on the
original filing , which is assigned to iviewit holding
already

What’s that mean?

So all of the other inventors would have a helluva problem trying
to say they owned anything.

this is a little off the subject matter, but I have asked Chris
about it before. If something were to happen to iviewit,
and it were it went into bankruptcy, what would happen to
those patents? How would those patents [ ]?
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Simon Bernstein:
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Buchsbaum:

Simon Bernstein:

Bernstein:

Buchsbaum:
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Wheeler:

Bernstein:

Wheeler:

Simon Bernstein:

It depends on which at iviewit you’re talking about.
The one that they are held in.

Well, first of all, holdings is held separately
versus...we’re operating the company out of a separate
entity, correct? iviewit.com. So, let me think there...

The operating company is iviewit.com.

All I'm concerned about is, for example, that the largest
creditor...it wouldn’t be a creditor, it would actually be
an investor...would then...

They’re not a creditor.

Okay, then the largest creditor could come in and pierce the
corporate veil of iviewit.com and say that this is just a
way of protecting the only valuable asset of the company
away from creditors. Is there a possibility of that?

Obviously there is.

There is a possibility, but that’s one of the main reasons..
But the loan, they made the company who wrote the patent,
join in as a guarantor anyway on it.

Well, that would be all of us. All of those would be all of the
investors getting a piece back?
No, no, no. On the $800,000 loan, those people, it'’s
secured by the patent.

What about the $600,000...0r the other $800,000 loan-?

Wheeler: The others weren’t loans. The others were equity, as I
recall.

Simon Bernstein: No, no, they have claims.

Bernstein: Well, they’re supposed to be converted to equity, which is another
issue.

Utley: But there where note holders

Wheeler: No, because there was no quid pro quo at that time. The
note holders I mean you can’t go back and do it, we had
that talk Si

Wheeler: I mean, you can’t go back...

Bernstein: The note? I believe they’re not final, even though we told people
they would be by this time.

Wheeler: The note holders took their money in without taking

Simon Bernstein:

security. Now you...<Indecipherable. Everyone talking at
once.> ...new considerations...I said now you can’t .. back
to a failure to the corporation

..Board if everybody that was a creditor found, everybody

that was a note holder at that point there was no what
would you call it - problem
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Wheeler:

Simon:

Bernstein:
Simon:

Bernstein:
Wheeler:

Simon:
Wheeler:

Simon:

Bernstein:
Bernstein:

Wheeler:

Simon: We all

Bernstein:

Utley:

Wheeler:

Simon:

Wheeler:

Simon:

Utley:

Simon:

and that would be protected by the courts anyway usually. The
court would see this probably as a you know a fraud

You could have two frauds: fraud of creditors and fraud of
shareholders.

No, Chris I’'m not worried about fraud. I’'m really concerned with
the fact that what we did here, the last loan that we took
in, from...

Crossbow.
No, not from Crossbar...

Crossbow.
Crossbow

...1ls secured by the...
...the term of the deal, right.

And that’s perfectly acceptable to me except that everybody else
that had loans prior to that at that time should have been
considered with the same equity because ..posses able and
Chris told me that that was the perfect time to get it done

Yeah, but would Huizenga lose his?

Would Huizenga lose his stake in it to Crossbow?

No, no, no, it wasn’t...I said that if there was going to
be new considerations from those people, we all could of..??

could have put in another $10. I mean, at the time we did it with
Crossbow, we should have made sure that our other people...

Are protected.

No, no, no. We would have had to issue new contracts out for
everyone.

There would have had to have been some material
consideration, not just $10. It would have been..

So it would have been $10,000...

Well, then, you could have...Crossbow, we didn’t even talk
about Crossbow at that moment, and I said you couldn’t go
back and just collateralize. You couldn’t go back for money
that you already put in. But if you put in new
considerations that you could demand as a condition to be
collateral.

What we should have done, or what we maybe we still should
do to protect our original group of investors, is to have
them pony up a few more thousand or whatever you think is
legitimate, and amend the contracts to protect them as
well.

That’s new subject matter.

Well, I only brought it up because it had to do with the patents.
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Bernstein:
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Wheeler:

I know but can we finish the patent discussions before we bring up
new subject matter.

You can, but I want to make sure that we do finish.

No, I agree with you Si.

The problem is that I made claims to certain people like
Don Kane, who put op $100,000, who thinks...

Let’s get back to that. No, let’s get back to it. It’s a definite
point. There are people.

This is a business issue for later.

No, we’re asked by these very people these gquestions.

Did you get your question answered on the...

Yeah, I just wanted to understand...you know, I got an answer. It
had to do with the obligations Si I was trying to
understand if somebody does due diligence now with regards
to understanding what is there and what has to be done,
like those yellow tabs. [Yellow tabs indicate signatures of
missing inventors]

Yeah, but after...I find everybody, we can get guys to sign.

We aren’t that many. I don’t know on that sheet what you have, but
I don’t think there are that many names. There’s what

about five names?

Therearen’t that many...you don’t have that many. I don’t know on
that sheet you have, I don’t think there’s that many names.

No, there’s not.

So we have everybody but Jeff, if we can get Jude and Zak.
You just have to get people around and sign.

No, that should not be and issue.

That might be questions brought up when people do do due
diligence. Is everybody else on these?

That’s why we’re closing it. Right?

We’1ll record what was in the patent office(..???) can do.

The other piece that’s not in any part of the original filings,
which is the reduction of the technology to a disciplined

process—the mathematical representations of what’s in and
how it works and stuff like that.

(..227)

That will also be included in there, right?

We’1ll put it in the new filing...one of the new filings.
I form my opinion 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 in
this. The bad news is, just like anything in life, perhaps
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Boehm:

Bernstein:

Boehm:

Wheeler:

we would have liked to have tidied up some things better,
like to have had Mr. Joao tidy them up. The good news is
considering the state that the corporation was in 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.

As long as 1it’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 it’s your
approach, too, in that I assume that you’re doing a fairly
comprehensive new one, but then you’re going to probably...

Claim priority 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 uncommon procedure
and it’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 24" last
year. Second, we will look at the March 24“‘year 2000
filing and determine how we should amend that to include
additional claims and broaden that filing so that it more
fully represents the knowledge of the invention as of that
time.

Does it claim all the way back?
It’11 go all the way back...
as long as you don’t go outside what was described.
No, the math is just describing the original invention.

We’1ll, I’11 never know the answer to that until it’s litigated.
Due diligence.

Right, but from your perspective here, that’s what we’re setting
up. Correct?

We’re going to try.
Okay.

The question never even gets answered half the time in the real
world. I will claim priority back on the document, and then
if the examiner doesn’t care, nobody cares

It gets through.
It gets through.

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
sit down at the very beginning and work out all these
equations and all that, that in an invention such as this
by a Ma-and-Pa type of inventor, and now since we’re
getting into the nuts and bolts and really uncovering, in
essence, what’s behind it, as Brian dissected it as we
moved along, but that’s all we’re doing? I mean, that Ma-
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<End Side 1;
Buchsbaum:
Simon:

Wheeler:

Utley:

Si?

Wheeler:

Buchsbaum:

Wheeler:

Simon: Yes,

of course. As soon as it converts to equity,

and-Pa inventors do that as they go along? They add the
flesh to the bones as they go along?

Boy, that happens, and we try not...we try to minimize the amount
because i1if the flesh that you have to add is new subject
matter and you’ve already sold your invention a year ago,
you’ re dead.

Well no, 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 you in detail how it
does 1it.

Yeah, in terms of we claimed it properly.

So I'm not adding flesh in defense...
New flesh.

...new flesh. I’'ve got the box, now I’'m disclosing what’s in the
box including the gears and how it works.

No.

No. 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 why I’m having a
big problem. I was going to get to that next, Brian.

Okay, good.

But we have discussed with Ray Joao numerous times to take out the
references to print images out of this right here. Over the
course of the year in the 59,000 modifications back and
forth, we continuously pushed him away from the words that
I see in this filing, and that’s what’s so disturbing to me
because we sat here when...

begin Side 2>
That would be conditional, probably.
Right, they probably will.

Their not going to want in fact their going to say take it
off aren’t they

No Crossbow notes would be converted to equity when someone else
comes in.

Of course, and that’s gone. And those issues are gone.

Well, Yeah, so that it was the ..it was intelligent way to
do it...and I'm not...

Crossbow would probably manage the million dollars anyway
By the way, if we did do a deal by which we tried to
collateralize it even further, then we’d have to have some

sort of provisions as well to get rid of your collateral.

it’s gone.
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Wheeler:

But I mean, what if you didn’t convert yours to equityl[ 1°7?

Simon: Then you’d have to lose it anyway.

Wheeler:

Utley:

Simon: Right.

Wheeler:

Utley:

Simon:

Utley:
Simon:

Buchsbaum:

Simon:

Buchsbaum:

Utley:
Wheeler:

Utley:

But at a point.

It just becomes a normal stockholder...

It would have to drop away or something. For
instance, it 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. So
the preferred get first cut, and the common stockholders
get the second cut, whatever is left for distribution. But
of that amount[ ] unless there’s nothing to distribute.

Not if one of the preferred stockholders has a collateralized
position and the others don’t. If one of these preferred
stockholders. ..

There’s no stockholders that have a collateralized position.
That’s true.

You’re talking about the small amount of money, that have any
value, it should be reasonable value, and those would be
taken out anyway.

Except that we seem to feel that we have an obligation to those,
to protect the other stockholders who...had all good..I
think its prudent anybody to ask permission

A good way to do it is the way he said to do it, and that’s to
[2].

Will you look it up and see what it’s going to take to do it?
I’11 coordinate that

I'’m not clear. What are we trying 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...

Simon: I don’t know. Can you handle the old money the same way? I don’t think

Wheeler:

Buchsbaum:

Simon:

SO.

We have to see. We might be able to consider it for the
full amount in the view of the fact that if you had enough
substantial new consideration,

The problem is that you may have to go back to Crossbow to do
that, and you may be better off just to do it on subsequent
money.

Well, but to ask Don Kane to put up $10,000 when he’s got $160,000
in the...$135,000 in the company, and then he only gets
10%...$10,000 worth of consideration...I’d like to protect
his whole $165,000, which is what he has.
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Bernstein:

Simon:
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Simon:

Bernstein:
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Bernstein:

Simon:

Bernstein:

Simon:

Wheeler:

Simon:

Simon:

Bernstein:

The answer is you go back and

I don’t think you can do that because that’s equity. It’s in
common stock.

It’s not equity. It’s a loan.

Don had the stock prior to his putting up the money. These

are loans. There’s $400,000 that’s on the books. Then
there’s another $100,000 besides what he put in originally.
Sal has a loan on the books of $25,000. Your guy should
have had a loan on the books for $250,000.

No, that’s equity. Okay.

At any rate, <tape cuts out[tape does not cut out on my
tape]>...While I got Chris here I’'m going to take advantage
of his being here.

the issues we tried to do when we raised the last $80,000 that
came form Eliot’s two friends Anderson and Mitch Welsch. [
]

Ken Anderson.

It was my knowledge, according to Jerry, that those monies were to
go to Eliot, and then Eliot was theoretically to loan the
money to the company so that Eliot would have a loan on the
books and he would have sold his stock because Eliot has
some personal needs that he needs to accomplish as soon as
we get funded or we get some money in here. I'm under the
understanding again. It could be way off.

How do we work that out, Brian? The 10? A loan?

Yeah, that’s better because otherwise you will get taxed.

Will they loan me $10,000 to pay the taxes?

Who loaned you?

The company just today?
So I took that as a loan?

Yes.

The money went to the company, which spent the money already—the
stock money—from Ken and Mitch.

You haven’t sold any of your stock?

No.

You just made an officer’s loan.

Right.

Is that how you handle it?

You loan the loan back by some method at some point.

Right. Correct.
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Buchsbaum:

Utley:

Simon:

Bernstein:

Simon:

Bernstein:

Simon:

Utley:

That’s the way to do that?
Well, there’s no tax impact...
but he would have had a [ ] gain.

Right. And there were other things at the time...right, things. At
the time, the company needed the money and I didn’t...not
that I didn’t

Sure, I just wanted to make sure that it was done. I didn’t even
know ...???that bank account

Not that I didn’t.
Let’s finish up.

Eliot, let me summarize. I want to make sure we have an agreement
of this meeting. Let me interject two final two points that
we kind of skimmed over. One is you said that we want to go
ahead and change the claims to go all the way back on this
US, but we have sort of got covered on the one we’re
filing? The one we’re filing is a PCT. It won’t pop to the
US for 18 or 30 months. Or we could file another PCT and a
US, then the claims would hit the US. In other words what
I'm saying is it would matter if we do the claims here. We
could either fix up the claims here or file a PCT and a
parallel US if you want US patent protection sooner. The
PCT will split out to US, but not until later. You can file
a US anytime...

Simon: Let me ask you. You’re not a lawyer, what do you recommend?

Boehm:

Well, it’s more money up front.

Simon: How much money? A great sum of money?

Boehm:

No, it’s another grand to file.

Simon: For what we’ve spent already, let’s do it.

Bernstein:

Boehm:

Utley:

Boehm:

Utley:

Boehm:
Utley:
Boehm:

Utley:

And that protects us better?

Quicker. You’ll get a quicker US patent. It’ll get you in line
quicker.

The other point that you’re making because in this week’s filing
we are going to claim all the way back...

We’re going to claim all the way back but this is what is
supported

Right. So if we claim all the way back to March of last year, do
we need to touch the filing that’s already in motion?

The one that’s out there?
Yes the PCT. Do we need to touch that?
No, no. There’s a PCT and a US.

Right.
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Boehm:
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Boehm:

Buchsbaum:

Boehm:

Bernstein:

Boehm:
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Utley:

Boehm:
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Bernstein:
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Utley:
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Bernstein:
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Bernstein:

The PCT, we will get a search back. In fact, we should get it in a
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 US, and now it’s in
line in the US.

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 teachings of the prior...

Zoom and pan stuff.

Zoom and pan stuff, filings, do we need to go and modify and
update and amend those earlier filings?

Those other two.

That’s a good question would there be new recommendation?

It depends on two things. One is how quickly do you want to get
the US for the new filing? This is a PCT that we’re
preparing right now. If we file the US right away with it,
then it makes less difference.

Less?

Less difference because he’s in line sooner. That’s all. It just
depends on how soon you want to get your patent.

Well, we want to go for the sooner.

The sooner the better.

The sooner the better then let me play with this
Right.

Plus you’re gonna get an office action back from the patent office
on him...

On that.
For free. There’s nothing involved.
Right, but it doesn’t claim anything.

I don’t know yet. It claims...he’ll get this blasted. It will will
be rejected.

Yeah.

It will be rejected. The question is do we want to fix this, 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?

The answers yes

Yes

And we do want to fix the original work?

We can decide that later.

Well, why would we leave it unfixed?
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Because you can’t get two patents on the same thing. So if we fix
this, you’re not going to get it over here.

But then we lose the date.

No we don’t.

That’s what he’s saying.

You really don’t lose the date.
So were not going to..???

Because he’s claiming all the way back.

We may not. It depends on...

May and less, these are words that scare me.

You don’t like that, do you?

No, I do not.

But I don’t think this is the right time to make that decision
now.

What is the right time?

When we get some office action back on this patent. And when we
hear from the patent office, we’ll sit down say do we want
to fix this, or do we want to fix 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
if you can avoid it.

We’ve never done a search, have we?

We did a search...I’ve done a search on...<Everyone talking at
once.> on a dozen patents that really weren’t on point. We
didn’t find any close Prior Art; and all I can tell
these...

This was on imaging and video?

Yeah.

That’s incredible.

Yeah, it was huge.

If it is found impossible to do these things, why would people be
doing them?

I want to make...the tape recorders off, right? <Recorder turned
off>

What does PCT mean?

Patent Cooperation Treaty. It’s a formal filing process for filing
foreign patents.

Oh, that’s the thing with the different countries?

161



Boehm:

Buchsbaum:

Boehm:

Buchsbaum:

Boehm:

Bernstein:

Boehm:

Bernstein:
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Buchsbaum:
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Yeah. So we file one application that splits out later to
different countries.

Two years?

Yes, but we’ll get indicators before that. Our search comes in
nine months, which is three months from now for the first
one. But, Brian, they’re searching this claim; this claim
is crap. You’re not going to get a good search on it.

So what? In six months or nine months, we’ll start hearing from
them?

Yeah.
Well then we should do an alternate search on what you have.

It’s a judgment call. I mean, you asked me this question a while
ago, and you said what would it take to get me comfortable
because I'm kind of a pessimist and I’'m an engineer, so I
have that background where I look at it that it’s half
empty. It would take more searching, and it would take more
searching inside the technical articles. And it would take
quite a bit of work. I mean, I guess $5,000, I don’t know.
It depends on what happens. Then, again, that will only
raise you to a different level of comfort, that’s all.

And then they’1ll say the same thing, and for another five grand,
well get Rays to another indiscriminate level of comfort.

Exactly. But we don’t have to do that because we will be getting
an article...

Right, from the searches.
And from your investors because if I was working for them...

Let me put it another way. If you have somebody that will take
this company and auction off the technology, okay? As it 1is
existing...as it is unfolding, okay? And as the licenses
come along. It’s strategy. Some of these people bid on
that. What are they really bidding on? It’s potentials,
right? Basically?

Well, no, there’s a present value of the technology. If you...
Well, not if you don’t have patents issued on it.

Well, sure there is. Sure there is. If he can get a royalty based
on 2% of their products—or whatever it is—per minute,
whether or not it is patented, absolutely.

My question is at what point does it become...is the efficacy
there significantly enough from the standpoint of others
now that would be doing their own review. You know, like,
say a firm that would do the option. They’d have their
patent lawyers take a look at what you’re doing to see if
they think it has a real good value. At what point does
that come along? Is it six or nine months from now,
basically? Is that when that probably would start to unfold
as far as having a real relevant potential value? I’ve been
trying to get a general..
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Boehm:

I understand your question. I guess I would answer...
General idea.

If your licensees are spending a lot of money...

On your technology.

On your technology, they’re going to have their patent attorneys
right now, today, go do a search, and they will have a good
indication. They may come up with Prior Art that blows you
out of the water. They may find nothing. They may not
search it. They may say, we don’t care about patents; it’s
the technology.

Reality, though, this is not the...more likely six 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...

That the patent will have relevance?

No, no. The technology has a value that can be created in the
marketplace and turned to bidding.

Well, you can look 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 build it up.
But it’1l even astronomical more worth assuming that we
have...that it’s totally proprietary to ourselves. Now some
companies have great technology that’s proprietary to
themselves, and it doesn’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 out
there, as I understand it, to VisionAire and to...they did
the true ones, and...

It’s was also to get to the possible strategy for the company’s
investors, okay?

Right.

Or it may be at some point a window of huge value placed on this
technology where you may take advantage of it.

Well, and to our investors, we have said, and we can
continue to say, we are attempting to create a pool of
intellectual property and protect it.

Okay.

But there can be no assurances that this will withstand the
test of time.

That is exactly it. And you never want even when it issues. You
will get a good comfort level when you have a US patent
issued in your hands.

Why?

Because you’ve had an examination.

163



Buchsbaum:

Boehm:

Bernstein:

Boehm:

Bernstein:

Buchsbaum:

Bernstein:

Boehm:

Buchsbaum:

Boehm:

Bernstein:

Boehm:

Wheeler:

Boehm:

Wheeler:

Boehm:
Wheeler:
Boehm:
Wheeler:

Utley:

Wheeler:

Boehm:

Because you’ve got some review.
Because you have a presumption of validity.

That’s why I'd like to get that first one corrected because that'’s
the first one that’s going to be examined.

No, we’ve got one...oh, yeah, it is. It’s the US.

And therefore I want that to be approved. The investors are going
to say...

The first one that we’re going to be issued will be issued
in May.

And the investors are going to say what happened to patent one.

3/10 of 2000 was when it was filed. Typically a year...they’1ll get
around to it within a year. Maybe it’1ll issue in. 18 months
to two years

From right now or from then?

From 3/10.

What is the process speed up? If you can show...

If you can show somebody’s infringing, you can have an expedited
examination; but that doesn’t always buy you much time, and
you really have to get into the patent office the first
time, and I’'m not sure we can do that.

Wouldn’t a good example of one way be that Apple had really
great patents, and Microsoft was still able to come in and

duplicate it, even though everyone knows they violated the

hell out of the patent of Apple.

Um, hum.

So I mean you could have a good patent and it could still
go down the tubes. But another one I’'m thinking of that did
stand up was Polaroid had patents and Kodak tried to come
in and do everything to distinguish, and wasn’t able to and
got clobbered, right? And there’s probably a lot of every
variation in between.

Yeah. Wheeler: [Not in transcript this is strange here]
Are 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 Brian

...and the more patents you have, the less chances. It’s like
putting out mine fields...less chances people to get around
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you. But if the original concept is broad enough and
claimed right, Yeah, we can be okay.

But what, the test - I guess what you’re asking for is when we
have that first claim promised, probably within two years
of when you filed, which is March 10, 2000, I would
probably say

Doug come back, close it out again.

<Inaudible comment.>
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Boehm:

Bernstein:

Boehm:

There were two points. One was the PCT and I got that in correct.
Right.

The second point was everybody was saying you don’t destroy
documents. Lawyers do destroy documents; and in the patent
realm, it is common practice to get rid of all of our
attorney notes, but it depends on what the practice is in
your law firm and your corporation. Most patent attorneys
who use this practice that I’'ve seen, it happens after it
issues. You never do it before. I don’t even like to do it
then. I like to do it after all the...

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.

But throw in the concept that I'm leaving the law firm. Let’s say
I'm leaving the law firm, my notes, 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.

Yeah, he could have done it to protect you. He didn’t want
them around in the other office.

I don’t know. I don’t know. I don’t even know if he knew he was
leaving then.

Now it’s intentional!

But I want to comeback were going to file PCT and US on the new
one. We’re going to wait for the old one to get kicked
back; and when it gets kicked back by the examiners, we’ll
then determine how we want to amend it. Is that what you
said?

No, I want to say something on that again. I think if you want a
patent to pop quickly—if that’s the goal, which sounds like
it’s a good goal—then, no, I think we should amend the
claims with a preliminary amendment before the examination.

A preliminary amendment?

A preliminary amendment.

Encompassing everything we can throw in there?

Yeah, whatever support there is. But a preliminary amendment on
whatever it is on the...

So we’re going back to the original

So I’11 fix the 119 case yeah
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Bernstein: March 3, 2000, to encompass what we’ve embraced.

Utley: When will you be in a position to recommend what that amendment
will look like?

Bernstein: It should look a lot like the one we just did.
Boehm: Yeah, that’s...

Bernstein: That’s my guess.

Utley: When will you be in a position to...

Boehm: I’d have to...a few days...

Utley: About a week or so?

Boehm: Oh, Yeah, within a week, sure.

Bernstein: Okay. That’s good.

<End of meeting.>
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LOCAL NEWS

Audit clears FAU Foundation in Corvette scandal despite lack of cooperation
Gimelstob chides Guggenheim for not talking to auditors, misstating involvement to
authorities

Published Thursday, August 14, 2003
by Brian Bandell

Florida Atlantic University's fund-raising arm didn't approve giving former FAU
President Anthony Catanese a Corvette with donated funds, but several people were
cited for not participating in an audit conducted by KPMG that was released
Wednesday.

FAU officials agreed to audit the $42,000 that former Foundation head Carla
Coleman gave to Catanese for the car under the guise of a payment for his wife's
interior decorating services, the capital campaign Coleman used to justify her raise
and the use of donated funds at the DeSantis Center. KPMG was hired to conduct the
reviews.

The results came with a disclaimer from the auditor. While KPMG reviewed law
enforcement documents that led to Coleman being charged with official misconduct,
the auditing firm had "significant limitations" that could have affected their
conclusion.

KPMG didn't receive cooperation from Coleman, Catanese, former
FAU Foundation Chairman Howard Guggenheim, interior designers
Stephen and Rita Lloyd, or foundation executive committee members
William French and Chris Wheeler.

'""The above-mentioned individuals may have provided KPMG with
pertinent information regarding the circumstances surrounding the
alleged gift," KPMG wrote in the report.

The auditor was given the minutes of an April 4, 2002 Foundation meeting where
Coleman mentioned a non-specific gift for Catanese, but it wasn't given a copy of the
minutes of an April 11, 2002 Foundation executive board meeting where, according
to a law enforcement investigation, Catanese said he'd like a Corvette as a gift.

FAU President Frank Brogan said that if KPMG had more access to information and
individuals, it wouldn't have changed the conclusion that the FAU Foundation didn't
approve the car.

However, the foundation's new chairman, Herb Gimelstob, criticized former
chairman Guggenheim for not telling law enforcement officials about his
involvement in the Corvette deal and not talking to auditors despite agreeing to the
audit. Guggenheim told a Florida Department of Law Enforcement investigator that
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he didn't hear anything about the gift after the foundation meeting where Catanese
brought it up, but documents and testimony show Guggenheim solicited donations
and made his own contribution toward the car.

"The executive board [of the FAU Foundation] will be meeting shortly and if we
don't get further cooperation from the former chairman [Guggenheim], we will take
the appropriate legal actions," Gimelstob said.

Guggenheim has refused comment to the press on the advice of his lawyer.

Kenneth Lipman, Coleman's attorney, said his client didn't talk to auditors because of
the criminal investigation that was taking place at the time. While the FAU
Foundation Board didn't formally approve of the Corvette gift, members of the
executive committee donated toward it and Guggenheim made calls to find donors,
Lipman said.

"Guggenheim is quite happy with the blame being laid at Carla Coleman's feet," he
said.

A deposition was scheduled for Sept. 22. in her criminal case after Coleman pled not
guilty.

Capital campaign overstated by $21 million

KPMG's audit also found that the FAU Foundation's capital campaign was overstated
by $21.1 million due to faulty accounting.

Coleman told FAU's Board of Trustees that her fund-raising campaign, which ran
from July 1994 to November 2001, raised $220.3 million. She cited that figure when
she requested a raise from $141,000 to $185,000 a year for herself and large raises for
several of her co-workers. It was approved despite the concerns of some trustees.

The audit determined that the actual total from the capital campaign was $199.1
million.

"We are forever grateful and indebted to the foundation for delivering double what
the original goal was," said George Zoley, chairman of the Board of Trustees, noting
that the bar was originally set at $100 million. "The adjusted $20 million was from
accounting issues related to the designation and appropriation of state funds."

Most of the adjusted figure came from state matching funds that were included in the
campaign but not received from the Florida Legislature because of a budget shortfall.
The largest misstatement was a $6 million state match for a payment to be received
upon death of the donor, who died after the capital campaign ended.

Mistakes involving smaller amounts were attributed to errors ranging from a lack of
evidence for reported donations to over- or understatements of donation amounts.
KPMG didn't find enough documentation to verify 11 deferred gifts worth $3.1
million, a deferred $1.5 gift from an anonymous donor, and a $100,000 gift. In
several cases, the auditor determined pledges shouldn't be listed because the estates of
the donors couldn't afford to make them.

However, KPMG had no explanation for a $6.1 million "variance" between the
original campaign estimate and the revised total. The firm said it wasn't provided with
any information or documentation regarding the difference.

FAU President Brogan characterized the problem as "just accounting issues."

"The categorization should have been determined orior to beginning the capital
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campaign," Brogan said.

FAU Trustee Dr. Frederick Hoffman, a math professor, said the actual shortfalls were
"really insignificant." Hoffman thought Coleman's raise was too big, but he doesn't
feel that she inflated the results of the capital campaign to generate the raises.

"If you're bragging about your fundraising, you're not going to be conservative. |
think it was just normal to make it look as good as you can," Hoffman said. "That's
enough of an error to say you have to do better, but not enough to accuse them of
wrongdoing."

DeSantis Center cleared

The audit determined that funds from the DeSantis Center, a film study center started
with a donation from Boca Raton businessman, Carl DeSantis, were used
appropriately. It was the center's third audit in just over a year.

Anonymous letters accused Zoley, Business Dean Bruce Mallen and FAU General
Council Ondina Felipe of misusing funds for trips to the Cannes Film Festival in
France, but the audit found that Zoley and Felipe paid most of their expenses. KPMG
also determined that other uses of donated funds were consistent with the center's
mission.

That wasn't enough for some officials. Gimelstob said he'd put strict controls in place
that would require future expenses to be justified beforehand and afterward.

"The [FAU Foundation] executive board still believes some of the expenses were
excessive and didn't do enough to benefit the university or its students," Gimelstob
said, asking why limos were need for travel to Fort Lauderdale.

Trustee Bruce Warshal called for the mission of the DeSantis Center to be reviewed,
but Brogan warned that a fourth audit of the center would be "whipping a dead
horse."

That didn't stop trustees Llywd Eccestone and Norman Tripp from demanding that
Zoley and Felipe prove that they paid back the university for their trips to France.
"It's like a fox in a hen house," Eccelstone said.

Zoley said that a previous audit by FAU's inspector general adequately addressed the
issue and cleared them of wrongdoing. KPMG's report showed that Felipe was
credited with $862 for lodging and Zoley $458 for admission to the Cannes Film
Festival.

Mallen said he invited Zoley to Cannes to foster relationships with local business.
Zoley is the chairman and chief executive officer of Boca-based Wackenhut
Corrections Corp. After he returned, Zoley donated $10,000 to the center, Mallen
said.

Felipe said she participated in legal workshops while at the festival.

"They seem to be focusing in on it over and over again. One has to wonder if
something other than the issue at hand is motivating them," Mallen said.
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Several officials warned against buying Corvette for ex-FAU

president

By Jennifer Peltz and Neil Santaniello
Staff Writers

The former head of Florida Atlantic University's fund-raising
foundation last summer contrived to buy her boss a sports car
despite red flags from foundation and university administrators, a
lawyer and one of the foundation's board members, according to
investigative documents released Thursday.

The documents sketch prosecutors' case against former FAU
foundation chief Carla Coleman, who faces a felony charge of
official misconduct. She's accused of funneling the $42,000 price
of former FAU President Anthony Catanese's red Corvette through
the foundation, which supports the university but is run
separately.

The car was intended as a parting gift after Catanese left FAU last
July for the private Florida Institute of Technology in Melbourne.

According to sworn statements released Thursday, university
finance chief Kenneth Jessell expressed "strong concerns" to
Coleman about having the tax-exempt charity give such a gift.
After talking with an outside accountant, foundation finance head
Diane Freaney suggested Coleman consult a tax lawyer before
going ahead with the gift.

Edward Yevoli, an outside lawyer, told investigators he had
expressed concerns to another attorney who had consulted him on
the foundation's behalf.

When the idea came up at an April 2002 meeting of the
foundation's decision-making committee, Freaney told
investigators, treasurer Ramon A. Rodriguez vehemently opposed
it.

"I didn't think it was appropriate," Rodriguez explained Thursday.
"We should be supporting the students and the university."

But Coleman has said, through a lawyer, that she didn't believe
she did anything wrong. Some foundation board members and
Catanese knew about the arrangements, made with money
donated specifically for the gift, according to Coleman's lawyer,
Kenneth Lipman.

"She certainly told a number of people she was doing it," Lipman

said Thursday. "Nothing was lost, and there was no money taken
by her or by anyone ... She honestly believed it was all right."
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Then-foundation chairman Howard Guggenheim and current
chairman Herbert Gimelstob have said they were unaware of the
Corvette gift, which the decision-making committee never voted to
approve. And Catanese has said, through a lawyer, that he wasn't
aware the gift wasn't proper, despite its circuitous delivery. The
money was routed as a consulting fee to Catanese's wife, Sara,
through a decorating firm that worked on FAU's presidential
manse.

But one of Coleman's deputies, Susan Peirce, told investigators in
a sworn statement that Guggenheim had told her he had solicited
contributions for a gift for Catanese. According to a memo she
acknowledged writing in May 2002, Guggenheim agreed to putin
$5,000 of his own. Guggenheim could not be reached Thursday,
despite several attempts by phone.

Four other FAU supporters -- Richard Davimos, Christopher
Wheeler, William French and William E. Morris -- agreed to put up
another $11,500 among them, according to Peirce's memo.

"All insist[ed] that their donations be gifts that go through the
Foundation; want tax benefits," she wrote in the memo, which was
released among the investigative documents. In an October letter

also released Thursday, Wheeler, a lawyer,
specifically asked for a "charitable deduction
receipt" for his $3,000 contribution toward
Catanese's gift.

Wheeler, Davimos and Morris could not be reached Thursday.
French declined to comment. All are members of the foundation's
leadership.

As a tax-exempt charity, the foundation is not supposed to spend
money for any non-charitable purpose. Internal Revenue Service
officials wouldn't say this week whether the foundation could face
any IRS penalties because of the Corvette gift.

Handwritten notes on the memo, which Peirce said were
Coleman's, suggest then-vice chairman Gimelstob was contacted
about pitching in $5,000. But Gimelstob denied knowing anything
about it.

"I never gave money for a car," Gimelstob said Thursday. " ...
Maybe she thought she could get something, but it never came
about."

The handwritten notes also suggest that foundation investment
committee chairman Casey Gunnell was contacted about giving
$5,000, and foundation board member Monte Friedkin about
$1,000. Gunnell couldn't be reached Thursday. Friedkin has said
he gave $1,000 after receiving a letter asking for donations toward
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an unspecified gift to Catanese, but didn't learn until recently what
the gift was.

The documents released Thursday don't include any statements
from Coleman or the Cataneses. Anthony Catanese directed
inquiries Friday to lawyer Richard Lubin, who could not be reached.

Decorators Stephen and Rita Lloyd told investigators that Sara
Catanese had worked closely with them -- but as a client, not a
hired consultant. Nonetheless, they didn't object when Coleman
asked them to pay Sara Catanese $42,000, with the foundation
reimbursing the firm.

Lloyd acknolwedged that Coleman told him what the money was
for. He told investigators he asked whether the transaction was
legitimate, and Coleman assured him it was.

"My initial feeling about it was ... this is kind of weird," he told
investigators in a sworn statement. " ... [But] I didn't question her
further. I mean, we were basically working for the university. And
she was like our boss."

But when FAU officials started asking questions in February, the
designers called the Cataneses to explain that they were being
asked for documentation of Sara Catanese's work.

Anthony Catanese seemed startled to hear about the payment to
his wife, Rita Lloyd told investigators. Nonetheless, the Lloyds
arrived in their office a few days later to find a handwritten fax
from Sara Catanese, listing dates and numbers apparently
intended to represent hours she had worked.

The Lloyds struck a deal with prosecutors to avoid prosecution.
Coleman, released on $4,500 bond, is awaiting court hearings.

Staff writer Jon Burstein contributed to this report.

Jennifer Peltz can be reached at 561-243-6636 or jpeltz@sun-
sentinel.com.

Copyright © 2003, South Florida Sun-Sentinel

Updated on August 20, 2003 This Afternoon: Partly cloudy with a
high of 85
LOCAL NEWS

Guggenheim says he was truthful to investigators, FAU officials call for his ouster
Gimelstob wants Guggenheim off Foundation board for "lying" to investigators and
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not cooperating with audit

Howard Guggenheim, the past chair of Florida Atlantic University's fund-raising
foundation, said he was "100% honest" with law enforcement inquiries into the
misuse of FAU Foundation funds to buy a Corvette for the school's former president.
Meanwhile, FAU officials are calling for him to resign from the Foundation's board
for not telling investigators that he raised money for former FAU President Anthony
Catanese's car and for not cooperating with an audit ordered by the university.
Former fundraising head Carla Coleman is facing charges of official misconduct for
directing $42,000 through an interior designer to Catanese so he could buy the car.
Catanese has since returned the money and Coleman has pled not guilty.
Guggenheim has raised more than $10 million to benefit the university and personally
donated about $250,000, but the Boca Raton stockbroker's actions have recently come
under scrutiny.

"How can we have people trust their money with someone who lies to police and
doesn't cooperate with investigators?" said Herb Gimelstob, the current FAU
Foundation chair. "We will chat with him and look at the legal ramifications of what
we have to do if he doesn't agree."

Gimelstob said the matter would be discussed next week at a Foundation executive
board meeting. FAU President Frank Brogan and Board of Trustees Chairman
George Zoley are also urging Guggenheim to step down, Gimelstob said.

Brogan confirmed that he spoke with Guggenheim, but he didn't reveal what was
discussed.

In a statement issued through his lawyer on Thursday, Guggenheim said he'd decide
about resigning at a later date and defended his actions.

"Mr. Guggenheim has fully participated in the investigation at issue and at no time
lied, covered-up, or misrepresented the facts to any investigative agency," the
statement from Guggenheim's lawyer read.

When a Florida Department of Law Enforcement officer asked Guggenheim whether
fundraiser Coleman ever asked him to authorize FAU Foundation funds to purchase
the car, Guggenheim responded: "No. That was never discussed with me."
Guggenheim said the topic of a Corvette for Catanese was brought up at a Foundation
executive board meeting in April 2002 but no vote was taken. The investigator asked
Guggenheim if he had any conversations about how the gift would happen after that
meeting and he again said no.

That would appear to contradict what former Associate Vice President for
Advancement Susan Peirce told investigators: that Guggenheim called her last year
and asked her to help him raise money for a gift for Catanese but she told him she
wouldn't help because she opposed the idea.

A document found on Peirce's computer showed that Guggenheim was making calls
to solicit donations for a "gift" to Catanese. The May 22, 2002 note was addressed
from Peirce to Coleman and cited a total of $16,500 in contributions from foundation
board members.
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"Mr. Guggenheim's understanding was that the question was asking about 'how' the
funds were directed to President Catanese (i.e. through Lloyd Interior Design),"
Guggenheim's statement read. "Mr. Guggenheim knew nothing about the way the
funds were directed to President Catanese and likewise never had a conversation with
anybody about this and therefore when he answered the question 'no' he was honest
and accurate."

The statement by Guggenheim admitted that he made calls to raise money for the
Corvette but said he had no role in the collection, recording or allocation of the funds.
FAU ordered an audit to determine whether the Foundation approved the Corvette
gift. Audit firm KPMG determined it did not, but cited Guggenheim for not
responding to a request to be interviewed. The auditing firm said its investigation
might have turned out differently if Guggenheim, among others, had cooperated.
Guggenheim said he didn't meet with the auditors because he was "advised that
KPMG had everything they needed including the transcript from Mr. Guggenheim's
voluntary interview with the FDLE."
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