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WRITTEN STATEMENT NO. 1 
 
 
 

Basic Allegation 
 

Iviewit Holdings, Inc. (“Company”) alleges the MISAPPROPRIATION AND 
CONVERSION OF APPROXIMATELY SIX HUNDRED AND FIFTY FIVE 
THOUSAND DOLLARS ($655,000) TO ONE MILLION DOLLARS ($1,000,000) in 
Company funds by the individuals named below, collectively identified by name, 
address, and telephone number attached herein as Exhibit A which also contains all 
individuals related to this transaction in any way.  Iviewit also claims the destruction of 
Corporate records and accounting records of the Company, in an attempt to cover-up 
such misappropriation of Company funds.  
 

Material Facts 
 

On or about November 2000, the Company’s then counsel, a one Christopher C. 
Wheeler, Esq. (“Wheeler”) a Partner in the Boca Ration office of the New York based 
law firm of Proskauer Rose LLP (“Proskauer”) introduced a new investor to the 
Company for purposes of investigating an investment opportunity in the Company, a one 
Bruce T. Prolow (“Prolow”), Carl Tiedemann (“Tiedemann”), and their associate a one 
Craig Smith (“Smith”), collectively of Tiedemann Prolow, LLC (“TP”) of New York, 
N.Y. 
 
Subsequently, later in the fourth quarter of 2000, the Company has knowledge that 
Prolow, Tiedemann, and Smith are introduced to technical demonstrations of the 
Company’s patent pending technologies, and meet and discuss a possible financial 
investment with the then executives of the Company, a one Brian G. Utley, President & 
Chief Operating Officer (“Utley”), Raymond T. Hersh (“Hersh”), Chief Financial 
Officer, Michael Reale (“Reale”), Vice President of Operations and Christopher Wheeler, 
Esq..  Moreover, parole evidence from former Company Board members (Utley, Donald 
G. Kane II, Gerald R. Lewin CPA, Eliot I. Bernstein, Simon L. Bernstein, Maurice R. 
Buchsbaum, and Kenneth Anderson) shall indicate that the proposed investment 
originally consisted of a capital contribution of One Million Dollars ($1,000,000) in 
exchange for Company securities, a true copy draft of which is attached herein as Exhibit 
B. 
 
Additionally, the Company has knowledge that TP is a minority investor in a distance 
learning Internet Company known as InternetTrain.com based in New Jersey.  Moreover, 
Bureau of Investigative Operations of Boca Raton Police Department  (“BOI”) should be 
apprised that the Company’s intellectual property, consisting of video scaling and pan 
and zoom imaging technologies and combinations thereof (estimated value of the 
Companies technologies has been appraised at several billion dollars annually), would be 
critical applications in the TP portfolio company, InternetTrain’s, distance learning 
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environments.  Already, after a police investigation (Exhibit C) based on employee 
statements, Utley and Reale upon being fired for other malfeasances regarding the 
patents, were found to have been stealing highly proprietary computers to the Distance 
Learning Company and were ordered by the Boca Raton police department to return such 
computers to the Company. 
 
Furthermore, in the first quarter of 2001, with regard to TP’s proposed investment in the 
Company, the Company has knowledge that the parties exchanged draft Subscription 
Agreements consisting of a Convertible Note investment with a detachable Warrant, 
again for the aforementioned proposed investment $1,000,000; later and based on 
information from the Company’s since terminated executives, Utley, Hersh, and Reale, 
the Company learns that the proposed investment, closed on February 14, 2001 without 
knowledge of the Company’s Board, without approval of the Company’s board, and 
without finalized documentation for viewing by the Company’s board or investors 
(Exhibit D), ultimately comprised of a purported Subscription Agreement consisting of a 
Convertible Note (never executed) with a principal face amount of Three Hundred and 
Forty Five Thousand Dollars ($345,000) and a Warrant to purchase One Thousand Seven 
Hundred and Eighty (1,780) shares of the Company’s Class B common stock (assembled 
and delivered to TP some two months subsequent to the closing, or April 18, 2001, and at  
time that the aforementioned executives, Utley, Hersh, and Reale had been terminated by 
the Company), and a wire transfer confirmation from TP, final copies of which are 
believed to be attached herein as Exhibit E.  Furthermore, at this time Mr. Wheeler was 
requested several times to come to Board meetings to discuss the transaction and 
circulate the documents, at which point he quit as corporate counsel. 
 
Still further, on or about April 2001, a former Company engineer, Anthony R. Frenden 
(“Frenden”), attests to viewing a large, silver suitcase filled with cash in the Company’s 
offices in the possession of Reale, and reports that the cash, on information by Reale, was 
received from Prolow, and the uses of funds, again on information by Reale, was to 
continue Iviewit operations illegally in other environments, a true copy of Frenden’s 
statement is attached herein, as well as a portion of Zakirul Shirajee’s taped testimony, as 
Exhibit F (notarized statement forthcoming); similarly, a taped conversation with one of 
the Company’s inventor’s Zakirul Shirajee corroborates the statement of Frenden, and 
discussions with the Company’s former network administrator, Tammy Raymond shall 
further corroborate said statement.   The employees were asked which computers held the 
Iviewit processes, how the processes were done and asked to leave the Company to start 
work at their new Company, following these discussion the computers pointed to by the 
employees were stolen. 
 

Conclusion 
 

The Company alleges that the difference of the initial investment discussions with TP of 
up to $1 million scaled down to the final reported funding, purportedly $345,000, the 
difference being up to $655,000, and reasonable close to the estimation of Frenden of 
approximately $500,000 in a suit case filled with cash, wherein said approximate 
$655,000 was misappropriated by Utley, Reale, Hersh, in collusion with Prolow and 
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Wheeler, all for the benefit of Utley, Reale, Hersh, Prolow, and Wheeler in other ventures 
whether InternetTrain1 or pornographic video, thereby to the detriment of the Company 
and its shareholders.  This assumption of the Company is based only on the evidence 
provided by Tiedemann/Prolow claiming that $345,000 was invested, the Company has 
no transactional documents, no tax returns and no bank statements to support this claim. 
 
Lastly, the Company encourages a full investigation of these allegations by interviewing 
said individuals of Exhibit A (especially the recount of the events surrounding the 
transaction by Wheeler, who in recent deposition testimony in a civil litigation matter of 
no relation to this Written Statement, wherein Wheeler, purportedly, has no knowledge of 
the events surrounding this transaction as indicated by Exhibit G attached herein), and 
securing whether by subpoena or court order the following records: the accounting 
records of the Company’s former outside CPA firm, Goldstein Lewin & Co (since 
requested by the Company but still not received and further refusal to release remaining 
records by Gerald Lewin); records of Proskauer (since the subject of a court order to 
produce said records, but still missing); records of TP pertaining to the transaction; and 
First Union National Bank of Florida, Account No. 2000006722656; Bank Statements of 
all 8 Iviewit entities; Tax Returns to show this transaction (also requested from Goldstein 
Lewin & Co and still missing); Accounting Records from InternetTrain to assess if the 
stolen monies were transferred to this Company; Board Meeting Notes and Corporate 
Records which were held by  Proskauer Rose and then according to recent statements by 
Christopher Wheeler were given to an ex-employee, William Kasser, without Company 
consent.  Further, upon request to turn over corporate documents Mr. Kasser demanded 
$250,000 of which there was no basis for such demand.  Upon a letter from Simon 
Bernstein’s counsel to turn over Company property, Mr. Kasser turned over none of the 
documents purported to be transferred to him by Mr. Wheeler. 

                                                 
1 At this juncture, the Company encourages BOI to cross reference Boca Raton Police Department Case 
No. 2001-054580 pertaining to the theft of proprietary equipment by Utley, Hersh, and Reale. 
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EXHIBIT A 
 

NAMED INDIVIDUALS 
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EXHIBIT B 

LOAN DOCUMENTS – ORIGINAL $1,000,000 SET DONE 1/23/01 THREE 
WEEKS PRIOR TO PURPORTED WIRE TRANSFER 
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EXHIBIT C 

POLICE REPORT – EMBEZZLEMENT (UTLEY & REALE) 
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EXHIBIT D 
 

STATEMENT OF BOARD MEMBER DONALD KANE II, FORMER 
MANAGING DIRECTOR OF GOLDMAN SACHS REGARDING THE ILLEGAL 

TRANSFER OF CORPORATE SECURITIES 
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EXHIBIT E 
 

FINAL BELIEVED COPY OF SUBSCRIPTION AGREEMENT, CONVERTIBLE 
NOTE, WARRANT AND WIRE COPY SUPPLIED BY TIEDEMANN/PROLOW 

 
EXECUTED ON VARIOUS DATES AFTER THE TRANSACTION DATE 

PURPORTED TO BE 2/23/01 
 

THE DATES ON THE DOCUMENTS 
NOTE – 3/20/01 – NO SIGNATURES AND THE DOCUMENT WAS NEVER 

SIGNED 
 

WARRANT – 4/27/01 EXECUTED BY A FORMER EMPLOYEE AND NOT 
PROKSAUER ROSE 

 
SUBSCRIPTION AGREEMENT – 4/18/01 EXECUTED BY A FIRED EMPLOYEE – 

BRIAN G. UTLEY 
 

SUPPOSED WIRE CONFIRMATION DATED 2/23/01 – PROVIDED BY 
TIEDEMANN/PROLOW 
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[INSERT COPY OF TP WIRE TRANSFER CONFIRMATION] 
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EXHIBIT F 
 

STATEMENT OF FRENDEN & TAPE FROM SHIRAJEE 
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EXHIBIT G 
 

DEPOSITION TESTIMONY OF WHEELER & PPROSKAUER ROSE BILLINGS 
FOR TRANSACTION 
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