This is not billed until a 6/99 bill for a 12/98 meeting??
PROSKAUER ROSE LLP

CLIENT: IVIEWIT CORPORATION August 24, 1899
MATTER: GENERAL CORPQRATE ADVICE

PAGE : 2

PATE NAME HOURS DESCRIPTION

12/08/98 ¢ WHEELER
06/01/99 I AKSELRAD
12/09/98 ¢ WHEELER

/Y5755 C WHEELER

LLA19/9% ¢ MHLEELTE

BLA23/9% M kOGR IR

CL/2079% & CORT:

£3,/9179% £ wWHAELER

CRAL16798 ¥ WERZELER

Ca212/9% O WHRELER

CZ2716:99 & WHIZBLEBP

BZ/1B/99 [ WERBLER

Q3723759 < WMUBRLER

T372%79) % ROBIIND

O/ 9% K HEALY

BI2T4/90 & WHRSLOR

2.00 Meeting as to corperate sefup and new product
-50 Tel w/OW & JL re Ttax structure

2.00 Meeting as to corporare secup and new product

L.40 Ewviow @f pwosrecics: eunl anm ter matyra mosgre

B Pellam up oo stutus o ipTellietiual propasty
ERVAew And rev ERCSIPOTAL e
1.7% Prepavation uf thrrerpoednnse Lo Bevaacoin.
Eeviow onrporate Corwation docuncrte from
Hocretary of Stale . WRlnphone conterenes with
Bornatein,  Prepéralaion of My taiwiom L
Hazelier va: satellwcual praperty matters.

-7 Ken vupeestein pall, af eall 2liot Bernstein &
Yor Rubensiwin, ¢f Rara Ropbinag v
corf identidlily egegumant

-2% Gont A% To #LAles ©f intellectual propesty wark

-3E Conl wich My, Beraskein, call to Mr . Robsnstein

U5 Call Bo Rr. Fubeastein rw peient adrice, call
with Mz, Soleman ro finencial adud &L

-850 Conf with Mr. Lewle. ol low vp e Yazp.; tolioe
R O ocepyyigar; tollow up on

2% Cont with Mr. Fubenstein

-25 Review of Coryuspondence $¢ patent maiters

- t

50 Intex-lfise conferente witl Wieeler to
inteltectayl property matiers.

-E3 To Wi, Rubepsrein = Patnanr ROViow

o Call o My, Lowin; cont smitk Nr. Hepley ya
copyright: conf witk patent counsal



Q319799 & MEALY 129 T w/C, Whmsler, to wiBliot Berpatean e
intalligstual PIIPELly PEOLMCRAGna; L8 w/Baymand
~ea8 re Datent pending, tca wor. Begngroin wand
SEETY LOVIE TH J{CATS¢ Dutinuss wodela; yaview
proteciabiiiey of web-aitos

MELTZER LIPPE BILL

3/29/9% Conferesnces wich Elioct Barnstein rxe: 0.8
follow-up work re: Proviaional Patent
Applicarion

Rayeond A, Joac - i el
o fersnces with 21LOF HernpTein Yé:
83729032 gg?law-up worX re: Provisionel Pazent

Appiloation.

0,28 Hee 524003

e e e L.4U Hrg REPDLDO

END

DEALL7e9 b MEALY &5 To Ww/E. huberstein re Fatent advice

MELTZER LIPPE BILL

4/5/9% Confarences with Elior Bernetein re: 1.4
follow-up work xe: Provigional Patent
Applicakion

hpRiLCAT RN, . ) . e
H4/05,790 ngrtrance with S110T Bernelwin re- L4V HTe

follow-up w31k ré; Provizional Pa.ent

anelicanion. . .

4/7/09 Reviewed IVIEBWIT CD ROM to idencicy 1.0

intellectual property and related
. épfmﬁ. ——r —
APLilCAT 30N s T s350.

i & TUIEWLT O AOM o idencify -4 ¥
palorses fﬁieizﬁstuax properxty end relared

ivkues. )

D4/22/85 Confecsnss wich ©. Becnstein and Shras  2.70 Hee  §210

S as et io,.,
GRagier xd: SCRPY O FRIIDL PTOTEESICL ks s 8232000

e miie aad heaw X TH OMre YT

drgEeLer re; sScopoe wI P W a oy s nas
063/11/92 Conisrsnce thi §. gernst:%a-h
F Conderwnce Wit . Lewin And §. .-
ve/ras9k Bﬁ?n:tein: raviawed ﬂcn-ﬁisggiﬁurv
agreenent and confergnces with C.
wnegier al Proskausr ROeEw »C 51 e

END hom~discloeure Agréement. + 40 Hrs  seeb 10

U048 Hns izl QY
‘.40 Hp% S420. 9y

04/08/9% X MBALY 75 Copyright: Review CD-fom; advise E. Berastein
on copyright protection marters

D4/22/9% X HBALY 2% Te w/R. Joao; e-mail o5 E. Bernsatein

05/03/99 X HRALY 1.50 Raview Iviewit Businegsg RPlan for IP lgpues;

draft suggested revisions to busincss plan

UL72I2/%% O WHERLER 1.00 Coal wivh Mekcrs BerrnGsein and Lawir,; eall ts
E. Joao: trscgmitkal nf agrosmenc

O5/13/90 C NHLGLER 53 Can? with ¢, Josu (e stook owterchip,
subsidisry and pacent protection



05/52F%9 C WHEELER 2,08 Cotif with Joao; neeting wich Thompyan Lo
avrange for venfid. ayressents andg GEnerin

LOregnaT ¢
E/TBADT D THOMESON 13 .95 Brepare Toactnelogy/Seltware svaluetian
Agreemen:
CS/20/89 ¢ WEEYLER -8 font with ¥r. Jnao
GRIAT/ON T WEERLER .40 Cail ta Mo, lewin: zené with Yer Rdenntwir,

conf with Mire lLeraer. numeyeus cont wallt
Silser Bornatein

D5/2879% 0 WBRRKLESR 1,36 Conf with #r. Jaac

05/04/9% (1 WHRELZR 1.50 Meering with Hagaan MNia

05/25/59 ¢ WHEBLER 11.00 Trip to Orlando for meeting with Real 3D
technology staff

BLHf26/59 (" NHEF.LZR 1.00 Review of BALENT: vet up pacent canfeprevss
Arranfie follow up en shares:

05/36/%2 ¥ HIALY 78 To WK, Lerner re Iviowit i.p. DVNATERY P
1EFUen, INCll8ing aEsignmmnt oz lioensk from
Biiot Wernszein o Iviewil, tuview web sitg

Daler.ele
D5527550 © NHEELZE VB Sanf o with Wy Runiphgre b
05/27/99 C HHERLIR 1.%0 Overview af Iviewit patenk matears and
CATEOI LY malbery
NESATI99 T WHEELDF B0 Conf with By, Rubehsretp
O5/17/92 C AHLPLAR 1.%0 Ovarview af Iviewil DALENE matesrs and

COrpOrRTe WalUors

COf26/0F D THEHFEOS 11 1,08 Conlerence with AERSrney O. Wheelér o4 patenis
and eonk it iaiily AQTAAMORTS; ARA{de 't mame,

L3209 © WEEBLER 50 Conliwnalion an Joao meoesang

95/28/9%9 C WHEBLER 3.00 Meeting with Huizinga group; conf with Mr,
Healy re assignment: review of confidentialiey
49reecmant g

05/28/99 U WHEELER 200 Beering o5 te prient {saugs and Il e renl
Maligres

CE/38/30 O KREELER S50 Cont . WY Rubenstein

4E720/99 K HESLY B Tem wiT. wnecoler re 1P Thdines: reviow keh-piTe

D5/51/33 £ WERELER L340 Review of patent ane abhovr #alérials



OR/LLF® C WHERLIR 4.00 Cont with Mr. Rupoosteisn: conf with Wr. Lewin;
cont witk He. Healy; vond{ with Mr. Jaso: aont
WiTR Mr. Akselrod re patenrs, Toax
ramificat lone, copyrlgal woxk
L.50 Conference call W/E. Bernctain, B. Joso, K.

Rubenateln, €, Whonler. ang others re iviewit
1.P- 1ssuen; review cd.rom

06/01/93 K HEARLY

MELTZER LIPPE BILLING

non-disgionure agreensns . P Py .
26/01/92 Comfsrence wilh IVIZRIT gyouvp and 1.0 drs LL L

Proekauer; Teviewed patenz applisation

anéd draty of new invention,

. o s =1}
T s ddme v e per LT Jemeenme i wma e Teld !--':QA.‘.““ -;5_3‘0 ;-’

06/03/9% Confergnge with E, Bernsteln re- new L.00 Fry Fduv.v

anverkion and reviewed digelopury. . iaoup £5%0 .30
£6/35/99 Revicwed and revised summary description 1.10 Ura *
Raymond A, Joso

of invuntion and preparxed 4iscicmery for

previslonal pagent appilcacion: preparsd

and £ilpd Provisions: Matean:

Applivaiion. a na
BE/04792  Revisved pon-diatioturs sgivomant and L0 Hrs $4Es. 2

confarence with Chvze Ehaeler: attandnd

1o plane fer soip e Floride oo meot
with E. dernatais &« €, ¥heolar.

END

06/03/99 C WHEELER 2.00 Call to Mr. Joaa; call to Mr. Hesly; conf with

Mr. Barnatein; raview of numarous
correspondence; conf wich Mr. Lewin

PEf06/9% C WHERLER 2.0 Pxep of reviced confidentiaticy agreesmant.: call

to Ms. Bibona; conf with ¥Mr. Joao:

0G/04/99 C WHEELER .50 Cenf with My. Boxpstein re con{identiality

agraementd and ra Real 3-uU: eessage [rom M3,
dibaso; Megaage from Mr. Branden

06/07/%9 D THOMPSON II .25 Conference with Attornmey C. Wheeler re

confidentiality issues,
056/08/92 C WHEELER 5.0¢ Conference w/!.Akselrzad; conference
w/R, Thompson; conference w/C Branden;

Proaparicion of ¢onfidentiality agresments and
transmittal; conference w/Mr.Bernatelin;
conference w/M.Buchabaum

Py

06/11/99 © WHEELER .25 Ta1l to R.Joan B

06/16/9% { WHEBLER 4.00 HMeeting wizh Hr. Joav and Measrs. Rernstein re

patent and other waltesrs

Q5726799 3 RONOPE 2.28 Telephone confetrance wf DT and Q. Lewin: #evioe

LT Agxoement ang aerd draft 0. Lewin; Heseaceh
bamig in pakent.

G&/17/99% C WHEELER .50 Tall to Mr. Eohner of Arthur Anderson; call to

Ken Rubenstein
QES14/9Y £ WHKELER 1.0 Corf with Mr. Bernstein re pateats, response of
Hansan Hish, Rosalie Bibons and re patent
makerial; conf as to iempigration maleciale,
06/18/9% C WHERLER 3.50 Review of patents with Kr. Joag; ¢onl witn Ny.
Lewin rxa scatwa:; <onl with Mr. Bernatein; Check
ol Status of new Sorporate docunentg



05/21/89 8 RAPP Y]

Conf. with {CW regarding various matters
pertaining to wbructure, patents,
confidentiality sagreements

Qe 23/9% { WHEELER -75 Conferxence w/5.Kapp re immigraticn; conference

as to fee letter fur patent counsel; arrange
for

05724799 & xaARP .50 Tm with Roy Jooa regarding retainer AgTEaTEnL .
FvW agreereant

DEFR479% 3 EAPP -23 F/9 yegarding assignment of patent issue

07/06/95 M ROBBINS 5.25 Revisions to Kane subscription agreement (note)

07/07/99 & KApRP
07£33/3% C WHEBLER

and promissory note. Revisione to alil
subscription agreements reflecring date
changes. Procparation of forelgn qualificacions.
Intex-olfice conferences with Zarmas re:
foreign qualification filings aud rmvisions to
subhscription agreements. ‘Telephone confarences
with Bermacein, Joao, Epstein, Lewin. Telephone
confersnces with Romoff re: LLC Agresment,
assigoment of pateuts. Inter-office confersnce
with Wheeler re: corporate structure,
Preparaction of e-mails to Thompson. Mecting
with E, Bernatein, 5. Dernstein and J. Lawin.
Review revisions to LLC Agreements.

.25 F/u regarding retainer letter
2% Check on pavent asaisnment

07/23/99 C WHEELER +25 Conf as Lo aspignment imzuas and follew up on

confidentiality agreemsnt

W28799  WHRBLER 3.50 Conf with Mr. lawin; cont with Mr. Buohgbaym;

0F/ALS99 C WHEELER 1.5

revieaw of corporate status; ponf with Mr.
Thempesen,; review of corees. from Mr. Epatein;
<all o Mr. Joao; conf with Mr, Hilson; conf
with Nr. Joae; call te Mr. Lawin

Review and orqanizasion of various Paivters
invelving meerings, vensure capital, patencs
and prospecks

G4/2B/05 M ROBDINS -80 Draft and preparation of meas to 8. Utley 10
Eyje, Ing, Neb Site Duvelopmenk AGreRment .
Telephono oonferante with G. lantong.

C6/C3/99 C WHEELER 2.00 Cali ro Mr. Joao; call to My. Healy; conf with

Mr. Bernglbeit; review of numerous
corrempondence; conf with Mr. Lewin

08/02/99 S KAPP -0 T/c regarding retainer letter from patent é

counsel, f/u regarding same

08/03/99 C WHERLER 3.00 Meeting re employmen:t cantract for Mr. Iriey

Wheeler drafts Utley contract



0B/04/99 C WHEEBLER

¢8/04/95 C WHEBLER

08/04/99 8 Kapp
D8/04/99 S KAPP

08/04/99 5 XAPP

OB/O5/B9 M ROBBING

€8/10/9%% C WHEELER

CB/11/99 M ROBRINS

08/13/99 C WHEELER

06/26/3% ¢ WHEELER
08/27/99 ¢ WHEELER

08/27/99 C WHEELER

08/31/99 C WHEELER

02/10/98 C WHEELER

2.00 Meeting with Mr. Bueshbaum and Mr. Powell,;
review of Real 3-D Agreement; ser up sessisn
for Huizimga Holdings

1.50 Pollowup on meetings and confidentialicy
dgreemants; review of cozrrespondence

.25 T/e with Ray Joao
.2% Rvw of retainer letrar

.25 Rvw modifications to retainer letter

1.50 Telaphane conferences to Healy re: assignmernt
agreaments. Inter-office conferpnoss wich
4ammag re: pLock lssuantes. Inger-oifice
confarence with Wheeler re: Utley employment
aqgreement. Preparation of ammignment
Agreeme:nt. Revisions to list of confidengialicy
agreements. Calculavion of Utley shares.
Intez-office conference with Thompson re:
aggilgnment agreements. Inter-cffice conferencoe
with Wheeler re: assignment agreements.

.50 Review of atarus of patent material; review of
Blatue of employment agreement

3.00 Heeearch Delawars corporate statutes re: Mo yge s
and voting righrs. Review received note
subscription agreements. Preparation of
promissory noates for exegution and rmailing.
Inter-office conferences with Zammas re:
preparaticn of nutes and documentary sramps .
Preparation of correspondence to E. Barnatein.
Inter-office conterencea with Zammas re:
isscance of promissory notes. Review files re:
business plan legand. Revisions to
correspondence to B. Bernstein. Inter -off:es
conference with Thompason re: marger atnd vouimg
rights. Inter-office conferences with Wheslez
re: business plan reviaw and intellectual
PIOperLy matters.

-50 Review of status ag to Agreement with Feal K1¥

-50 Organize patents; conf wieth Wr. Utiley, call on
confidenejality agreement

-80 Conf with ¥z. Utley; check of site: arrange for
transmittal of patent

1.00 Conf with Mr. Utley and Mr. Bernstein re
funding and re technology test; schedule
meeting

.25 Conf with Mara Lerner re copyright feollaw up

125 Arrange for patents



69/10/59 C YHEBLER .00 Conf with Mr. Brandon; conf with Kr. Brandan;
canf with Mr. Rubenatein; tranemitcal of
waterials to Mc. Rubenstein; Cal! to Mr. Joan

09/13/9% C WHEELER 1,00 Conf with Mr. Brandon; conf with Mr. Joao;

Karibjanian re. insurance provisions of Utley
Employment Agreement. Revisiona to Urley
Employment Agreement. Inter-office canfereticaes
with Zammas re: Osterling Acknowledgment
Agreement. Study and review memo from K. Healy
re: lviewit intellectual property documents.
Review patent applicationa and correspondence
from patent counsel. Inter-cffice conferences
with Zammas re: preparation cf binders for
patent documents. Draft and preparaticn of ferm
of exgcutive employment agreement. Preparacion
of correspondence to Utley re: Employment
Agqreement .

09/10/9% C WHEELRR 2.0¢ Conf with Mr. Branden; ¢onf with Me. Brandon;
conf with Mr. Rubenstein; trangmitral of
materials co Mr. Rubenstein; Call to #r. Joan

03/13/99 J ZANMAS 1.25 Digcues patents with €, wWheslay's secratary,
Bend ancthey copy of the subscription letter
dgrasment for jviewit.com LLC te Andy Dietyg.
send Acknowledgment aqreements co Andy Diety;
inserl corrected pages in iviewit LLC
Agreement .

P T T P

09/16/99% J ZAaMMAS 1.00 Bend additional Acknowledgment Agreewment Lo
James Osterling for signature; discuss patent
documents with M. Robbins; place docunents in
minute books for the vorparatian and LLC's;

08/15/5% M ROBBINS 5.60 Telephone conferences with L. Berndtein re:
written consents. Inter-cffice conferences wi-h
Zanmas Te: patent files and binders. Meel i
with E. Bernstein, $. Bernetein, J. lLewin and
B. urtlay re: execution of COYparate doduments,
additional loan money. Inter-office contersce
with C. Wheeler re: comments Lo Urley
Employment Ryreement. Praparacion of Utley
Bmployment Agreement. eraparation of Ucley
Empleyment Agreement. Revisiona tgo inaurance
provisions of Utley Empleoyment Agreement .
inter-office conferences with Karibjanian re.
ingurance provieions of Employment Ayracment
Telephone confersnces with Tra Bogrer, Ivan
Taback.

08/16/99 M ROBBINS 4.50 Incer-office conterences with Wheeler re:
insurance provieion of Utley Buployment
Agreement and form 2f exacuiive emp loyment
agreement. Telephons conference with
Bernstein. Inter-office conferences with G.



Karibjanian re: insurance provisions of Utley
Erplayment Agreement. Revisions to Utley
Employment Agreement. Inter-office cenferences
with Zamwas re: Osterling Acknowleadgment
hgreament . $tudy and review memo from f. Healy
re: iviewit intellectual property decuments.
Heviaw patent applicaticns and correapandence
from patent counsel. Inter-cEfieca confarsnces
with Zammas re: preparation of binders for
patent documenta. Draft and preparaticn of form
ef execurive employment agrs=ment . Freparazion
of gorrespondence to Utley ra: Empioyment
Agreament .

U9/16/3%% J zaMMAS 1.00 Send addicional Acknowledgment Agresmont to
Jamea Osterling for signature; discuss patent
documents with M. Robbing: place doourents in
winute books for the corporation and LLC ' &;

08/21/99 C WHEELER 45 Call vo Mr. Utley re patent meetine

D8/21/99% £ WHEELER 1.00 Conf with Mr. Utley re patent meecing and
status of negotiariens; call te Mr. Braandon

09/21/99 J ZAMMAS 4.75 Review subscription letter agreements and sens
to Brian Utley for giynature; issue s-ock to
Patricia Danials and send to Dliot Bernstain
for signature; preparation of pacent document
binders fer C. Wheeler; send copies of
Subscription Letter Agrwements and LLD
Agreements of iviewit LLC to Jude Rosario and
Zakirul gshirafee; work on trademars Finder,

098/22/9% C WHBELER 1.50 Meering with My, Utlay and $i Bernstein; call
to Mr. Brandon; review of copyright macerial

D9f22/93 J ZAMMAS 3.00 Work on patent binders and tradewark binders
for C. Wheelar; telephene Faymond Joaa
regarding all patents; compile all documents by
shareholdezr/noteholder

09/23/93% I ZAMMAS 25 Telephone Raymond Joao Iegarding patents.
02/24/9% € WHEELER 1.00 Call on utilities; follcow up on space
requirements; conf on patent questions

03/2¢/95 J ZAMMAS -0 Update sharebolder list; telephone Raymond
Joao's secretary regarding patents; advise C.
Wheeler.

09/27/9% C WHEELER .80 Follow up on confliet issue

09/27/99 M ROBBINS -50 Inter-effice conference wich 4. Karibanian xre:

trusts and waiver of parmitted trangferes
provision of S. Bernstein's subscription
Ggreement. Finalization of Utley Employmen:
Agreement. Inter-office confarcnce with Chris
Wheeler re¢: finalization of Utley Imploywment
Agreemznt .



08/27/99 T ZAMMAS

05/28/99 J ZAMMAS

09/29/%3% C WHEELER

C$/30/99 T WHEBLER

—

11/29/99 J ZAMMAS

12/03/99 C WHEELER

12/06/99 K HEALY

12/07/99 K HEALY

12/0%8/99 K HEALY

12/18/99 G REED

12/07/33 G COLEMAW

12/08/39 D THOMPSON II

12/08/99 D THOMPSON II
12/08/9% D THOMPSON II

3.50 Revise gonsents to indicate that Brian Utla,y 1a
elected as Chief Operating Cfficer of the three
entitien; telephons calls frem Mr. JGaa' B
cffice regarding patents; vemplete wark on
patent binders for C. Wheeler: wend stock
rertificate of uviaw.com, Ine. to pPatricia
Daniele; send iviewit.com Lic subsoriprion
lettera Lo Jamea Armatrong, Andrew Dierr, Lisq
Friedstein and James Caterling.

1.00 Send subacription documents to Jude Rosaric
again; add patent Lo patent binders.

2.00 Conf{ with representative of DLC: conf re
Huizenga wmeeting: conf ag to meeting;

3.00 Conference w/Brian Ditley; conference with Mr.
Bernetein; review of sratus re confidencialiey
agreement; conference as ra tranafs: cf patent
information, husiness plans

25 Copy official filing receipts for two patents,
insert in patent binders ang give two cocpies to
Brian Utley to insert in his bindera.

-25 Message re confidentiality agreement re Zak and

Jude

.25 Tc w/R. Thompson re iviewit work-for-hire
agreementg; locate copyright language for draft
agreements

.25 Review Confidentiality and Proprietary Rights
Agreement

.25 Tc w/R. Johnscon re Confidentiality and
Proprietary Rights Agmt,

2.00 Review Office Actions for several apps.

-75 Study and revise form of confidenciality
agreewment. Preparation of revisions thereto.

.75 Prepare Work-for-Hire Agreement; (onference
with Ray Joa re sama,

-850 Analysis of License Agreement issues.

-75 Conference with Attorney C. Wheeler re pending
matters; Follow-up re same,

MELTZER LIPPE BILLING

Raymand A. Joao
\/12/06/99 5865-9 - NEW MAYTZR

« Travel to

Boca Raton for client
Prary I o e b mm ali ot P

—_—

MOVE TIME WHEN OPEN 1.5¢ Hro  $1,3%0.3p



bl s WL LAY,

IERC1ONg WitHh <riant.

12/07/39 Sp65-8 - NEWw MATTER TIME WHER oprgu €.00 Hr
; C??togfnce At IVIEWIT, preparsd pataens ¢ 30000

cation.

12/09 /9y srance ot IVIEWIT, p rad filing .50 tra  32,8%0.00
papars for patant litation, reviewsd ! )
mﬁzmi,:g’ﬁngi % ’

- nc/non-disclosure agreeegnt snd
saseniss Shieey pmem ek o
-9 ¢ HEX MATTEX MOVE TIME WHEN OPEN 8.00 N 52 .
; Conference st IVIEWIT swith 8. Utlcy, F4 52.400.00
Z. Barngrein,
v" ta/13/99 lo:t:;ch re: epecial apalication ©.50 Hew  $150.5¢
orn. v
Vv 12/20/9% E:nfartace with §. Colwman and stiended  ©.60 Hrs $180.08
to dus diligence matterw.
12/217/99 Actended to 1P eatter ve: patent 9.%0 Hro 4150, 0¢
e asnignmenta.
END
12/09/9% J ZAMMAS 1.00 Insert documents into patent binders; give

12/10/99 R STORETTE

documents to Brian Utley to insert in their
binders; fax charts to James Armstrong.

50 Review Confidentiality Agreement from
immigration perspective; various tel
conversations DT.

12/10/93 D THOMPSON II 1.75 Prepare License Agreemente; Coordinate same

12/10/99 M ROBBINS

with Attorneys Mara Lerner Robbins and Gayle
Coleman re same.

5-50 Inter-office conferences with Gayle Coleman re:

preparation of offering memorandum. Preparation
of oifering memorandum. Gather information for
use on preparing offering memcrandum. Meeting
with Gayle Coleman and Rocky Thompsgon re:
modifications to generic website agreement and
modifications to inter-company license
agreement.. Inter-cffice conferences with Jill
Zammag re: D & O Questionnaires. Review D & O
Questionnaires and modify same. Review and
reviee correspondence to Utley, E. Bernstein
and S. Bernstein re: D&O Questionnaires.
Telephone conferences with J. Armstrong.
Modifications to generic website agreement per
Armstrong's commenty, Revisione to
inter-company license agreement. Review
correspondence re: summary of current
technology. Inter-office conference with C.
Wheeler re: Dan Sokiloff background search.
Telephone conference with New York library re:
Dan Sokiloff background search,



12/17/9% M ROBBINS

12/20/99 G COLEMAN

7.50 Review and preparation of comments to
Independent Contractor Agreement for
photegraphers and videographere. Review draft
offering memorandum. Telephone conferences
with E. Lewin,. Meeting with E. Lewin re: D&O
insurance applircation and election of B. Utley
and J. Lewin to boards. Preparation of iviewit
LLC corporate documents for E. Lewin. Draft
and preparation of written censent electing B.
Utley and J. Lewin to hoards of uview.com,
Ine., iviewit LLC and iviewit.com LLC. Review
iviewit LLC and iviewit.com LLC limited
liability company agreemente. Review
cutstanding gecurities of iviewit LLC and
uview.com LLC. Inter-office conferences with
Jill Zammas re: organizational matters. Review
organizational documents. Review Delawars
statutes re: regtructuring matters.
Inter-cffice conference with Rocky Thompson re:
potential restructuring. Preparation of
corregpondence to Armstrong and Utley. Multiple
inter-office conferences with Gayle Coleman re:
Independent Contractor Agreement, offering
document, business section of offering
document, intellectual Property matters.

8.75 Preparation of form of private offering
memorandum. Inter-office conferences with M.
Robbins re: Independent Contractor/vVideogragher
agreement. Review and revise same. Telephone
conference with Utley. Telephone conference
with G. Tantoni. Multiple inter-cffice
conferences with D. Thompson and M. Robbins re:
restructuring and preparation of restructuring
documents. Inter-office conference with J.
Zammag re: formation of new teorporationg,
preparation of bylaws and organizational
resolutions. Telephone conferences with S.
Romoff re: tax issues. Preparation and
revisions of restructuring checklist,
Preparation of agreement between iviewit.ecom,
Inc. and iviewit.com LLC. Preparaticn of
consents. Inter-office conferences with M.
Robbins. Telephone conferences with G. Reed.
Telephone conferences with R. Joao.



12/21/9% G COLEMAN

7.50 Multiple inter-office conferences with M.

Robbine re: iviewit.com LLC/iviewit .com, Inc.
Lransaction and iviewit LLC/iviewit Holdings,
Inc. transaction. Telephone conference with K.
Farrell re: trademarks. Telephone conferences
with B. Schiff re: trademark assignments.
Telephone conferences with R. Joao's office re:
preparation of assignment of patents.
Preparation of asset purchase agreement, bills
of sale and assignment and assumption
agreements. Preparation of consents.
Inter-office conferences with J. Zammas. Revicw
Delaware requirements for disscolutions. Study
and review llc agreements for iviewit LLC.
Preparation of exhibits. Telephone conference
with 8. Romoff re: lease aspignment igsues and
5 corporation. Review terms of lease and
sublease. Inter-office conferences re: lease
and credit line issues. Mulriple telephone
conferences with M. Robbins and S. Romoff re:
Bame. Preparation of e-mail correspondence re:

llc iesues.
Fhspalau lull Wl Conldutlon, Lryanizaclional

resolutions and supporting documents. Telephone
conference with B. Utley. Conference re:
closing documents. Revision of closing
doguments. Preparation of detailed memorandum
re: reorganizations and merger requirements.
Preparation of detailed correspondence re:
cloging requirements. Telephone conference with
B. Schiff re: trademark assignments. Telephone
conference with R. Joao's office re: patent
assignments. Preparation of revisions to
trademark and patent assignments. Obtain
signatures. Inter-office conference with C.
Wheeler re: closing by year end. Telephone
conference with S. RomofE. Preparation of
revised term gheet correspondence. Preparation
of execution documents.



12/21/3% G COLEMAN

12/28/99 G COLEMAN

7.50 Multiple inter-office conferences with M.

Robkins re: iviewit.com LEC/iviewit . com, Inc.
transacticon and jviewit LLC/iviewit Holdings,

Inc. transaction. Telaphone confareance with K.

Farrell re: trademarkda. Telephone confersnces
with B. Schiff re: trademark assignments,

Telephone conferences with R. Joac's office 1.

preparatios of sssignment of patents.
Preparation of assst purchase aqreement. bills
of sale and swsignment and assumption
agrecments. Preparation of consents.

Intez-office conferencws with J. Zammasg. Reviow

Delaware requirements for dissplutions. sStudy
and review lle agreewents for iviewit LLC,
Preparation of exhibits. Telaphons caonference
with 8. Rowof!{ re: leame agsignment isguas and
8 corporatien. Review terms of lease and
ogublease, Inter-office conferences re: lease
and credit line fssugs. Mulriple telephone
conferences with M. Robkina and §. Romoff ra.
same. Preparation of e-mail correspondence re:
lic issues.

B.25 Inter-office conference with C. Wheeler re:
term gheet and private offering memorandum.

Multiple inter-office conferences with M.
Robbins. Study and revige convertible
promissory note. Revise clesing checklist.

Preparation of consents, organizational
regolutions and supporting documents. Telephone
conference with B. Utley. Conference re:
cloaing documents. Revision of closing
documents. Preparation of detailed memorandum
Ye: reorganizations and merger requirements.
Preparation of detailed correspondence re:
closing requirements. Telephone conference with
B. Schiff re: trademark assignments. Telephone
conference with R. Joao's office re: patent
assigoments. Preparation of revisions teo
trademark and patent assignments. Obtain
signatures. Inter-office conference with C.
Wheeler re: closing by year end. Telephone
conference with 8. Romoff. Preparation of
revised term sheet correspondence. Preparation
of execution documents.

MELTZER LIPPE BILLING — e e
/12/23/35 Revicwed snd ised Aggi
! (=2 -1 ravis te, -
wA1/03/80  Raxigipd and F4lod & hectomenzs, 1-02 Urs s300.0¢
12/2%/5% Review of Assigasent docusanty; 6.5 Hrg 3125.p00
——— epuIAPTION Time Value
Raysondt A, Yoas
12/3¢/%9 Reviaw Aszignwent paperv. 1.00 nrg $380.0¢
[ Loy 1L JTRN T AP 4 ma ome
END
MELTZER LIPPE BILLING
e Mg e kLG L U A¥gLignrents 1.40 .
w1 /03/00  Haviewsd aﬁﬁ f;:;: a gasignmnnes fox i.8C 2:2 ggﬁg.gg

s oo s, TIVIEWIT patent partfolic.



[ Pl Y e e - . . 1.4 .

A1/03/6¢ Raviewsd wnd Filed § Avsimmeancs for 280 e Has3:3e
IVIENIT patent porticlio.

701/11/00  Conference ¥.th K. Bernstein, B, Uciey

and C. Wheeine 1.8¢ Hrs $300.90

END

01/05/00 C WHEELER .50 Follow up on status of lawsuit preparation;
review of news articles

01/10/00 J ZAMMAS 2.25 Discussion with M. Rcbbins regarding name

changes for iviewit companies; contact
paralegal in NY office regarding agssignment of
patentsa; work on name-change amendments;
compile due diligence documents.

01/11/00 C WHEELER 1.00 Conf with Mr. Bernstein re patents and

infringement
01/11/00 C WHEELER 1.00 Conf with Mr. Joac re patents
01/11/00 C WHEELER 50 Conf with Mr. Lewin re patents
01/11/00 C WHEELER .50 Conf with Mr. Bernstein and Mr. Utley re status
of patents and corperate petup 1
MELTZER LIPPEBILL -
LVIGWIT patent portfolio. TmemnT -
W a1753/¢en o«ugrmg‘. s{igh’g. Rernstein, B. Ucley 1-6¢ Mra $30G, 00
$1/12/06 Attended To genorul mate B, 4 ¥ .
dﬁ'cfivtian.chgto s a.:ithdif Red ¥F  2.00 birs $£0C, 00
Bornatein, and revi £ilen,

05/13/00 Revigwed Assigfnents and conferences 2.40 Hrg £00,
with £, pernstein and 1. Peely, dratted §600.00
7 . ioTtar with iviewik,

v/ LTl Walkli LY IEWLL,
8171 /00 Conferensa with B. Utley and attended Lo 1.80 Hre $480,0¢
gatharing avidentiary materialg,

END 01/14/00 C WHEELER 1.00 Conf with Mr. Utley and Mr. Rubenstein

01/14/00 M ROBBINS 6.25 Telephone conference with Rodney Bell re: due
diligence materials. Meetings with E. Lewin
re: additional due diligence items. Telephone
conferences with Maurice Buchsbaum and Eliot
Bernstein re: business plan. Inter-office
conference with Gayle Coleman re: private
offering memorandum, reviaions to offering
memorandum re: risk factors for potential
infringement and business plan. Review
annotated due diligence list and conferences



01/14/00 G COLEMAN

3.25 Telephone conference with Martha re: private

offering memorandum. Telephene conference with
E. Lewin re: audited financial statements.
Inter-office conference with R. Thompson re:
private offering memorandum and information to
be included. Preparation of revisions to
intellectual property rigsk factors.
Inter-office conference with C. Wheeler re:
potential intellectual property infringement.
Multiple inter-office conferences with M.
Robbins re: due diligence, private placement
and infringement issues. Preparation of chart
for corporate restructure. Multiple
inter-office conferences re: busginess plan.

MELTZER LIPPE BILL- Again note for services rendered but not previously hilled?

Por legal aservices renderad

through the monuh of

R SRORATY.,
AR00 and not previously billed:

Appoaratus & Method tor ?roviding Enhanced 83G0.00

Plgical Imagary fz2om ¢ Hilm Image

Misc. Intellectual Property Matters $12,725.00

Proviglonal $atent Appiicarion §135.40

Digbursements .65

TCTAL THIS INVOICE $13,244.65
e

SEF ATTACHUED DETAIL

ACCOUNT BTATUS
FREVIOUS BALANCE LUE
TOTAL THIS INVOICH
NE® TOTAL BALANCE

RAJ

END
01/17/00 G COLEMAN

01/18/00 G COLEMAN

5¢.00
5

$13,244.6%

7.75% Inter-cffice confersnce with R. Thompson re:

financial disclosure issues. Inter-office
conference with R. Thompson re: risk facrors
related to intellectual property.
Multiple-inter-office conferences with M.
Robbins re: corporate structure and business
pPlan modificaticns. Conference with E. Lewin
re: financial information. Telephone
conference with X. Rubinstein re: possible
infringement. Review and comment on proposed
form of Business Plan. Study and revise form
of warrant certificate for Pmerald Partners.

5.00 Preparation of revisions to form of Warrant for

Emerald Partners. Inter-office conference with
A. Levy re: same. Preparation of revisions to
risk factors relating te intellectual property
and to private offering memorandum.

Preparation of revisions to business plan.



02/02/00 M ROBRINS 6.25 Multiple inter-office conferences with Rocky
Thompeon re: corporate structure and potential
merger, Alpine term sheet, calculation of
shares, confidentiality agreement. Preparation
of correspondence to Villasana. Multiple
telephone conferences with Villasana re: due
diligence and patent assignments. Multiple
inter-office conferences with Jill Zammas re:
registration of name change, written consent
admitting Buchsbaum to board. Review written
consent re: directors. Review Articles of
Incerporation and Delaware statutes re: merger,
incxeage aize cof Board. Telephone conferences
with Gayle Coleman re: patent assignments and
Alpine transgaction, Telephone conferences with

62/02/00 J ZAMMAS %4.00 Order new stock certificates for iviewit

Technologies, Inc.; discuss certificates with
Blacketone Legal Supply; work on closing

binders; telephone Ray Jcao and Frank Martinez

to obtain copy of filed asgignment of patents; ‘
discuss election of Maurice Buchsbaum as a

director of iviewit Holdings, Inc. with M.
Robbins; preparation of written congent
electing Maurice Buchsbaum a director of
iviewit Holdings, Inc.; preparation of
name-change amendment of uview.com, Inc. to bo
filed in Florida; have amendment signed by
Brian Utley; telephone George Villasana
Tegarding patent assignments; fax copy of
Confidentiality Agreement to George Villasana.

02/03/00 J ZAMMAS 3.50 Discuss assignment of patents received with M.
Robbinsa; fax assignments co George Villasana;
give copy to Erika Lewin for their records;
place copy in binders; have name-change
amendment for uview.com, Inc, filed with the
Florida Secretary of State; fax name-change
amendments to Ray Jecao; deliver clesing binders

Lo attorneys and Brian Utley; revise UCC-1 for
A. Levy.



MELTZER LIPPE BILL ~ Again note for services not previously billed

IVIRWFT. Com Ly Hezeh 31, 3005
Ine Yoca Plage

2335 Giades Rnad

Srite 327 Wapr

Boca Racon, RL LRSS TYA

15859

Foy legll Survices rendoswd
threugh the monts of Mareh.
000 and ror previeaaly bilioa,

*rovisiocal Pavent Applicavten M, 50
Plakurcementa 2 $6, 842, 25

LESS BARVIOUS CHEDIT BALANCE

131D, 06D, 0g)
REWATRIND CREDIT BALARCE 1 $3.157. 7
SEE ALTACKED DRTAIL
RAT
. i vl e
Raymsad A. Joao
£1/16/00 Praparing per application, eeview of 1.50 Mlze $487.%0
03/20/00 535510 MOYR TiME WHEY O
- PEN 1.52
Prepared PCT application Hrs §487.50
93/21/00 586%-1D MOVE rggz WHER OPEN .00 Hrs $650.00
Fmgnmd BOT Arawinge and documanto.
03/22/00 %8Ek-10 NOVR "TIME waE opey 7.00 Hrw  $2,275.00
Prcgared POT application and documenty.
03/23/¢0 $B¢%-10 wOVE TIME WHEN ODEN 2.50 Hre 412,50
Reviewad PCT applicazion and AQUPEGITing
documente,
viswit.com, Inc.
— Vendor Balance Detail
Alf Transsctions
Acconm — —.Bmce
1200 2000 Apccrsts Pay . 300 03 1
= e My MR s
SNPRE Chack Srat $AX 2000+ Agosnts Ay 19,244 004 228006
Bt Pot Chank 02000 . 0D A ey 2 N
Total Malzar, Liope. Coldusets & Schlesat, P 0 T T o 00
ToTAL L) Lon
02/02/00 J ZAMMaAS 4.00 Order new stock certificates for iviewit

Technologies, Inc.; discuss certificatee with
Blackstone Legal Supply; work on closing
binders; telephcne Ray Joao and Frank Martinez
to obtain copy of filed assignment of patents;
discuss election of Maurice Buchsbaum as a
director of iviewit Heldings, Inc. with M.
Robbins; preparation of written consent
electing Maurice Buchsbaum a director of
iviewit Holdings, Inc.; preparation of
name-change amendment of uview.com, Inc. to be
filed in Florida; have amendment signed by
Brian Utley; telephone Gecrge Villasana
regarding patent assignments; fax copy of
Confidentialicy Agreement to George Villasana.



02/03/00 J ZAMMAS 3.50 Discuss assignment of patents received with M.
Robbins; fax assignments to George Villasana;
give copy to Erika Lewin for their records;
Place copy in binders; have name-change
amendment for uview.com, Inc. filed with the
Florida Secretary of State; fax name-change
amendments to Ray Joao; deliver closing binders
Lo attorneys and Brian Utley; revise UCC-1 for
A. Levy.

02/09/00 M ROBBINS 8.25 Multiple telephone conferences with George
Villasana. Telephone conferences with E. Lewin
re: preparaticn of schedules to purchasge
agreement, Inter-office conferences with Rocky
Thompson and Jill Zammas re: appointment of
Buchsbaum to Board. Review Delaware law re:
filling of vacancies on Board. Draft and
preparation of subscription agreements for new
notes. Preparation of correspondence to Ray
Joac re: comments to Securities Purchase
Agreement.. Telephone conference with Ray Joac
I¢: comments to Securities Purchase Agreement.
Telephone conference with E. Lewin re: notes.
Draft and preparation of promissory note for
additional loans. Preparation of memo re: b ue

02/21/00 D THOMESON Ir 3.50 Prepaxre Convertible Note documents and forms of
confidentiality, non-compete and inventions
AgTeementy

HERE WE HAVE BRIAN UTLEY NOTES TO JOAO REGARDING “ MAJOR
MISSING ITEMS”



e 3
i e
foi O |

vy Sdeous ] _
e

- ‘L

i e § 7

W

o

/Yy

End Utley

o - Fi : N f . .
(laesn de ol /"L‘{'%e”' erice § 4 fede “‘7/
i

7 ‘ P ./"-?{"’-"‘Q"h’\

v cuyd An dimisied de.dk

O e 5.'9.4"':.'4.);_“7'.L4‘,,x

" ] . ™ . ! “Jf"" .
i e Ak DA ‘:H?d Zﬁ-&—??"-"“"""‘*" v el € /clzmc:'zf

. . ‘_r . . = ’rf”(? - Y .
!"{-'4 {’L'L "'L( {i«‘h"\,c‘*":’&‘ Eire ,/i A s Eclile-\ Gr o k
Y -

]

o - : T !
P /,r/'l'uh et “7’1?/‘.?#*&/‘? 2 A -'ﬁg’!. CL£3e ?‘)"v/ﬁ

Loy /
A v T ocdeass

- ' ) N P~ - It'; " ) {.‘_ '

Tl detinphon v Clacn. 2 o p
I :

.. i, J., i N . ‘," P .t

[ VI ¥ PL;C_.M' 'P?}'g {{"f- 13 .': ':’3 :h"\,_ c:)","bl, 5;“_ ’-f’c:] {Io-' Cji’(' '1'5[,'

/! it L
(o SRl A Gy,
- ¥

ST




03/13/00 M ROBBINS 3.50 Draft and preparation of Armstrong Employment
Agreement. Telephone conference with Randy
Greenberg re: name changes. Inter-office
conferences with J. Zammas re: execution of
nondisclosure and inventicns agreements.

03/14/00 M ROBBINS -50 Preparation of memo to Utley re: Armstrong
employment agreement. Telephone conference
with Mantecon re: execution of
noncompetition/inventions agreement by
Armstrong. Inter-office conferences with
J.Zammas re: regquirements to axecute
nondisclosure/inventions agreement under Alpine

transaction.
03/27/00 M ROBBINS 25 Telephone conference to Barbra Schiff.
Preparation of e-mail to C. Wheeler re: PTO
filing,

COPYRIGHTS ARE MISSING ON ALL SOURCE CODE AND WEBSITES
QIFL/00 & WHEELER 25 Confererce w/B.Ukley re copyraght



BILL FROM FOLEY & LARDNER

GEMNERAL FILE

D4/ 03700
a/07/ 00
24/10/00

ta/10/08

34/710/00

o4/13/00
0a/13/90
D4/14/00
04/21/00
04/21/00

0A/21/00

04/24700
04/24/00
04/24/00

D4/25/Q0

G4/25/00
ud/26/00
Qa/26/00
q4/26/00

B4 f27/00

wWID

WD

CARG

wWJID

WJID

DREO

wWap

bAHO

SR

Wi

sCh
WID

wWJo

wan
gaBo
SR
WID

BABC

Call from Mr. Utley: arrange meeting
fer April 7. 20006,

Conterence with Mr. Utley regarding
mesting cancellation.

Conference with Mr. Dick Tegarding 1P
marcayya,

Meating with Mr. Utley and My.
Bernatein; centact Mr. Backer regarding
conflicets check, aec,

Draft Engagement Letter; discugpion
with Mr. Boechm and Mr. Becker: note co
Mr. Utley and Mr. Toth regarding
sending fiom matorial to Mr, Uelwy.
Review conflicts information: tevise
Engagemsant Letter for IP matrers.
Discuseion with Mr. Boehm regarding
Engagement Letter to Mr. Utley,

Revise and send Zngagement Letrer tq
Mr. Utley.

Office confarencea with Mr. Dick and e,
Becker regarding pastent matters.

Phone copference with Mz, Dick: office
conference with Mr. Doshm.

Meeting with Mr. Vtley; discussion with
M. Bernsteln: briefly review might
patent applicaticos in actempr to
understand scope of work needed:
reguest ¢opies of materiale.

Conference with Mr, Dick regarding Ip
Mxtters.

Conference with My, Dick.

Conferance with My. Ytley; confarence
with Mr. Becker and My, Boshmn regarding
prior meeting with My. Utley,
Conference with Martha regarding
copying of material; plek up material,
seort and serd to Mr. Boehm,

Mmeting with various people during
vigit to pick up material,

Review files; conference with Mr.
Secker regarding patent portfolio.
Office confevence with ¥r. Boebm;
review proviaional applicacions.

Note to Mr, Eoebm and Ky. Decher
regarding files, .
Review patent filee: contacr Meltzer,
Lippo Firm regarding file cransfer;
prepaEra latter ta same; confarspcs with
Mr. Btley regarding sawve,

END FOLEY BILL

0.7

0.39

LED.GD

112 oo

156G, 0

304,30

180.00

165,00

115. 09

§83.400

49.48

46.00

1%9.00

57T0.44

30000

264 .00

1631.00



Ve/32/00 N AORAINE §.25 Telephore conference with Tom Wippmwan te:
comnents te ArmEbrong mnployment agreement .
Telephone conference with ¥antocon. Review
Nippran'e congents to Armstrong exployment
agraamart .  Preparation of additional comments
to Armetrong moployment agreemstib. Review
Sruztal agreemsnt terad. Prepavition Eor
veeling with B. Utley. Pruparation of e-muil
Lo B. Sohifl Yer patent/trademark office
amqndrent rilings. Mecting with Briap Utley
re: wrioud asslgnmencs, Iater-gffice
cacfarence with J. Zammas re: stock issuance to
J. Gregy, exscutsd Aoard conwents. Telephone
sonfesencs with Mantecon ra: Gregg subacriptian
Agesenant . Dzaft and prepazration of Zemd to K.
Healy ré: trademssk protection for iogo and tag
ling. Inter-offics conféeksnce with C. Wnewlex
re: tradamark, pending matters. Telephone
conference with G. Coleman fe: logo and tay

Line,
04/12/00 C WHEELER .50 Conference w/M.Robbins re trademark, and other
issues
D4/18/00 M ROBBINS .50 Draft and preparation of memo to B. Utley re:

Ryjo, Inc. Web Site Development Agreement.
Telephone conference with G. Iantoni.

BILL FROM FOLEY & LARDNER

04/27/00 DREC Conference with Mr. {iek regarding 1P 2.30 39.¢0
file status.

04/27/00 SCB  Review Iviewlt tachnology and 1,30 a37.009
provisional patent applications.

P4/28/00 DABO Review patect files; revise and send 1.20 386,00

leccer to Meltzer, Lippe regarding file
tranzfer; conference with Maltzer,
Lippe assastant regaxding filew.

04/28/00 SCB Review provisional applications; drafr 3.%0 L, 26% . 0¢
summary of rechnologies.
04/28/C0 WID Heeting with Mr. Boahm and My, Becker. $.50 Z50.00
END FOLEY
05/01/00 A GORTZ .10 Ken Rubenstein call
04/18/00 M ROBBINS .50 Draft and preparation of memo to B, Utley re:
Ryjo, Inc. Web Site Development Agreement. z

Telephone conference with G. Iantoni.

FOLEY REQUEST FILES TO TAKE OVER JOAO WHO NOW IS FIRED FROM
MELTZER LIPPE



-

T, 6.2008  F13FPPM 3T FLOOR N, 520 P.5-8

FOLEY & LARDNER

A¥YTOAREYN AT Law

Chicaaa FWENTAR SEvYER SADAAMDNTE
SACROMLLE AL Ay Lo B . 2 PAes
Lo ANGE] Py TRAEFHONE 4 | i B 7 1- 24005 TALLAMABEFY
MATRSCH FAQBWILE 44 | 40 N9 7000 TAMPA
S, Cotn Yia Facsnan g _ L2 L
Aprril 28, 2000

Mr. Lowis 8, Maltzer

Melteer, Lippe, Gotdstain & Schligsel, P.C,

190 Willls Aveme

Mineals, New York 11501

Re:  Tramgler of IP files for IVISWIT.COM
Dear Mr, Meltzer:

As you sre awre, Mr, &imUnay,PrnidantofNIEwrr.COM. LIC, has
wm.mmmmwmmwmm.mmu
lﬂufmedﬁmMehar,UppemFoloy&Ludnu. Hmhumeﬂuﬁmmmu
lheabovaaddxeuumupm. Upmmecﬁnofmewmm.counlu.!"olq&
anuwmuwmumminmw.

Ofwune.iqunuﬂmwmhlmm.plmdnmthuhmmeom
me, Ithukyouinadetoryou:mopmﬁon.

Vezy traly yours,

Dros o Belonm.

Douglas A. Boehm
Attachment

£¢:  Ma. Nicole Pinou, Melrzer,
M. Brian Utley, Nmm.gop&c




05/02/00 C WHEELER 25 Conf as to transfer of Joa files

FOLEY AND LARDNER IS GETTING MISSING INFO REPEADETLY FROM JOAO
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MM agrowd 0 review mmmﬁrm. SEKEA0, ang
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Thania fr your sesstarnce.
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FOLEY BILL




May 1, 2000
through
Jaly 31, 2009

GENERAL FILE
457103 0101

U.8., PROVISIONAL PATENT APPL. FOR PAFPARATUS AND
METHOD FOR PROUUCING ENHANCED VIDEO IMAGTS®
(DERNSTEIN, ELIOT) (MLZG #5865-3)

057103-0103

0.8, PROVISIONAL PATENT APPL. FOR "APPARATUS 200
MEIHOD FOR PRODUCING EFHANCED DIGITAL IMAGER"
{RERNSTEIN, ELIOT! (MLS #5B65-6)

057103-0106

U.8. PROV. DAT, APPL. FOR VADD/METH FOU
PRODUCING ENHANCED DIGITAL IMAGES AND/OR DIGITAL
VIDEQ FILES" (BERNSTRIN, E.) (MLG #5855-5)
Q57103-0107

PCT INTERNATIONAL APPL. FOR *AFPARATUS AND
METHOD FOR PRODUCING ENHAMCED DIGITAL IMAGESY
{BERNSTRIM, ELIOT) (MLG #5B65-10)
857103-0119

PCT INTERNATIONAL PAT. APPL. FOR 'SYETEM AND
METHOD FOR STREAMING AN ENHANCED DIGITAL VIDES
FILE"™ (BERNSTEIN ET AL.!}

P57143-0111

PCT INTERNATIONAL PAT. APPL. FOR “SYSTEM AND
METHOD FOR GENERATING AN ENHANCED DIGITAL VInEG

93,949,

0.

211,

14, 848

03

s

B7

N1

60



IVIBWIT. COM
FILE NUMBER: 057101 August 23, 2000
INVGICE HO. 21057519

OENERAL PILE

057103~

os/eL/00

05/01/00
05/01/00
05/01/00
P5/01/00
95/01/00
0s/02/60
a5/02/00
g5/02/00
85 /02/00

08 /82700

C5/03/00

e5/03/00

C5/04/00

85/04/00

05705 /00

G5/05/00

DS /05/00

05/05/00

B5/08/00

01

DABQ

DABO

DARQ

8CH

¥JD
WJD

DABO

ECB

DAED

5C8

DABO

b

PACE

FRRYASES

Confarance wich Meltzer, Lippe Personnel; zeview
Provisional Applications and corrzspondenca filed:
prepare notes and atrategy.

Conference with Mr. Dick and Mr. Bmzker regarding
Iviewik IP portfolioc and Iviewit technology.

Study Iviewit background techaclogy to prepave fay
oeeting with Iviewit.

Summarize technology; cffice conference with Nx. Boehw
and Mr. Dick; search for patents and hackground arc.
Commupicatlons with Mr., Utley.

Conference call with Mr. Becker atnd Mr. Boehm.
Conference with Mr. Utley regarding achedule of
meeting; confersnce with Mr. Dick regsrding same.
fReview Tvieawit matarials and notes; prepare for meeting
at Iviewit; confarance with Mr. Becker regarding sanw.
Aeview files and prepare spreadsheet of Ivimwit patent
applicacions filed by Meltaer, Lippe Peraonnal.

Fhone conference with Mr. Pick; preparc agenda; office
scaferencs with Mr. Poehm; prepare for meeting.
Digcussion with Mr. Beshm regarding schedule and
aceting with Mr. Utley.

Travel to snd attend corifearence at IVIBWIT.COM with Mz,
Vtley, Mr, Bermstein, My. Dick, and Mr. Racker
regarding IP matters.

Trzavel to and attend cffice conference with Mr. Utley,
Mr. Bernetein, Mr. Dick and Mr. Boeihw regarding various
inteliactual proparty matbecs,

Attend office conferance at Iviewit with Mr. Utley, Mr.
Bernstein, snd Mr. Becker regarding IP matbers; raview
notag; raturn travel.

office confexrence with Mr. Utley, Mc. Bernsteln and Mr.
Baekm regardisng various intellactual property macters,
draft elaime for inventions; draft latter to
Iviewit.com.

funferesnce with Meltzer, Lippe Personne} regarding file
trangfar; prepate memorandum rasgarding same.

Ravise lettexr o Mr. Utley regarding status; conference
with Mr. Becker regarding zame,

Confersance with Mr. Dick regarding meeting results;
conferance with Mr. Becker regarding same; couference
with Mr. Utley xegarding meebing; review Iviewil patent
watters: prepare notes,

Dratt claimp for patent applicatvions; cffice conference
with Mr. Bookm: revise lebtear 2o Nr. Utlay.

Conference witkh KWeltzer, Lippe Pozwennel regarding file
status.

2.40

0.30
0.50
0.90

4.30

10.00

10.00

11.50

11.50

1.90



IVIBHIT. OOM
FILE NIIMRER:

1EVQICE MO,

VAGE

as7i03 ARumast £2, 2000
210587515

05/0%/06 DARC Conference with Mr. Eprowl ang Mr. Becker regarding

¢&/09%/00

85/09/00
e5/09/00

05/09/00

25/10/00

as/11/00

0s/1L/00

Bs8/a1/60

05/31700

©5/12/00
£5/12/00

©5/13/00

85/18/00

0s5/18/00

@5/15/ /00
R5/16/00

05/16/00

9E/k6/00

05/16/00

JARS

DABD

JEM

SCB

DARRO

DARO

BARO

DABD

5Ch

DARO

sCH

WD

video compression; review background materials
ragarding mame.

Conference with Mr. Utley, ¥r. Bernstein, and Mr.
Backer regarding [viewit patent technology: prepare
BOtes regarding sFame.

Receive and review I[viewit files from Meltgzer Lippe
Pucgonnel; update spreadsheet.

Discussion of JPEG, MWPEG, and video compreselon with
Mr. Becker and Mr. Soehm.

Irepare for phona conferences; phone ronference wich
Mr. Boehm, Mr. Ubley and Mr. Bernstein; phonae
¢onforance with Mr. Sprowl amd Hr, Boshm regarding
video compression tachnologies.

Review Iviewit agreementa and miscellanecus
correspondenoe; review notes Ifrom trip; review Meltger
Lippa file correspondence.

Conference with Mr. Btley and Mr. Becker regarding
letter ta Wachovia Securitics; review Iviewlt patent
portfolio and revipe dzaft letter to My, Bowman;
cenfarence with Nr. Mprrow and Mr. Becker regarding
same; investigate ABA rules regarding same; revise and
farward draft letter to M. Utley.

Review materiale transferred from Welreer, Lippe
Personnel;: prepare memorandum regaxding same.

Eeview and revige draft letter regaxrding Iviewic.com
patent portfolic: cenfersnce with Mr. Beckar and My,
Boehm regarding same.

Phone conference with Mr. Utley regarding letter to Mo,
Bowman of Wachovia Sacuxitiea; draft lettar to Mz.
Bowan; office conferents witih Mr., Dowhm and Mr. Morrow,
Revise and mend letter Lo Wachovis Securities zsgazding
lviewit Patent Portfolio per Mr. Utley.

Review provisicnal applicaticns and previouns
correspondance.

Investigate Iviewit Website and Video Btreaming
technnlogy; investigate barckground technology: prepare
notes regarding same.

Prepare, réview, and send drafe of Consulting Agrewmont
for br. Taylor to Mr. Utley.

Conference with Mr. Becker regarding technology
assistance; Conference with Dr. Taylor regarding same;
corxespondente with Mr. Utley regarding sume.

Phone conference with Mr. Boehm regarding Iviewir
technologies.

Revige drafe of Conaulting Agreement for Dr. Taylex;
rroofread and forward to Mr. Utley,

Conference with Mr., Becker regarding Iviewit
inventions; conferance with Mr. Vtley and Mr, Becker
regarding same; Conference with Mr. Dick and Mr. Becker
regarding same.

Phone confersnce with Mr. Boehm; phone conference with
Mr. Utlay regarding invencions.

Diecureion with My, Boshm regarding IP matters,

1,80

7,30

1.0¢0



VUS/ABFUV

05/15/00
05/21/00

Bs/22/00

B5/23/00

05/23/00

0E/24/700

05/2&/00

05/25/00

§5/25/00

05/25/00

85/25/00

08/26/700

03/26/00

B5/29/00

SR

5Ch

DABO

SCR

ECB

3CB

LABD

DAED

DABO

LULLWIMOUN WLil ML . SWUCALL ARUMEIULIN] AVLEWLL
inventiona; canference with Mr. Utley regarding mame;
review provisional applicationsa; update spreadscheet.
Prepare letter for patentability seaxch.

Review and analyze RYJO Website Developmant Agreement
per Mr. Utley: prepare comments and issues memorandum
to Mr., Ucley.

Continue preparation of RYJO Website Develapment
Agreement analysis for Mr. Utley; revise, proofread,
and forward mame.

Conference with Mr. Becker regarding Dr. Taylor.

Dratt e-mail €& Dr. Tayler; phane confarance with Mr.
Boehm.

‘onfersnce with Mr. Becker regazding patent
applications; conferance with docketing staff rvegerding
Iviewit patent portfnlis.

Study provisicmal applications: phone conference with
Dr. Taylor; office conference with Mr. Boehn.
Conference with Mr. Becker regarding Iviewlt patent
applications and tachnology; conferanca with Dx. Taylor
regarding same.

Review all provisionmal patent applicaticns and
invention sumrarles; review assignments; prepaxe patent
portfolio antebosoks and updats apraadsheat; reviaw and
forward same to Mr. Bernstein.

Review RYJO Websice Development Agreaxent draft;
conference with scaff regarding same,

Oftice conference with Dr. Tayler and Mr. Beehm; review
provisional applications.

Confarange with Mr, Utley, Mr. Bernstein, ant Mr,
Becker regarding PCT Applications; conference with Mr.
Becker regarding same,

Conferxence wich Mr. Velsy regerding IP matters;
confexeace with Mr. Backer regarding same.

Prepare letrer to Mx. Utley regarding PCT Rpplications.

B L
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.40

.10

50

60

.60

.6G

.BQ

PAR

-1t

.50

B0

L850

e



08/28/090

05/29/00
Rs/30/00

05/30/00
05/38/00

85/30/00
a5/31/v0

a5/31/00

05/3L/00

os5/Q1/00

o8/02/a0

06/03/00
06/04/00

DE/04/00

0E/65/00

06/L5/00
a6/C6/00
06/08/00

06/07/00

06/Q8/090
06/08/00
06/08/00
05/a3/¢0
06/0%/60

D6/09/00
06/09/¢0

DABD

DABD
DABO

8B

HID

DASO

acs

s5CH

DABOD

DREC

DABD

DABO

DARC
DARBO

Review patent files from Meltzer, Lippe Personnel;
prepare notes regarding same.

Conference with Mr. Utley regarding various IP matters.
Conference with Mr. Otley, Mr. Bernstein, Mr. Becker,
M. Bick, and Mx. Joao regarding Iviewit technology and
provigional applications; conference with Mr. Becker
regarding claim estrategy.

Review and forward swazch zesults to Nr. Utley.

Office confercnce with Mr. Boehm and Mr. Dick: phone
conference with Mr. Barnstein and Mr. Joao.

Conference call with Mr. Boehm, Mr. Becker, Mr. Utley
and Mr. Bernstein.

Conference with Mr, Utley aad ¥Mr. Becker rega"d;ng
patent specifications and claims.

Conference with Dr. Tayleor regarding Iviawit proiects
and Consulting Agreement; cvonference with Mr. Becker
reqarding same.

Phene conferences with FMe. Boebm, Dr. Taylox, Mr. Ucley
#nd Mz. Beurnstein.

Research provisional patent application rules; study
additional prior art; prepare files for patent
applicaticns.

tonferance with staff regarding RYJO Website Agreement
changes.

Review and organize PCT files.

Review U.S. Parent Asgignmenta; prepare lecter to Mr.
Utley regaxding same.

Review Patent Portfolio; prepare laiter to Meltzer,
Lippe Pervaonnel regarding additional U.8. applicaciona.
Conference with Mx. Utley, Mr. Bernstein, and Nr.
Beckar regarding maxt PCT Application and taske; xeview
brovinlonal Applications.

Reaview files; prepare letter to Mr. Utley ragarding
status of portfolioc,

Review U.&%. Applications filed; confermnce with Mr.
Backer regarding FCT Application.

Attend to Iviewit docketiumgy matters with staff; revise
and send levzer to Meltzer, Lippa Pevaonnel.
Conferance with Mr. Joao and Meltzer, Lippas Personnel
regarding file transfers; review files and prepare
notes.

Revise RYCO Website Development Agresment; proofread
and forward same to Mr. (tiey.

Review patent files and BCT filings: actend to
correapondence from Mr. Utley.

Review migscellanecus Iviewit agreements and
corraspondence regarding patent assiginents.

Work with staff to complete patent application filings
and docketing.

Prepare and send correspondence to Mr. Utley regarding
extengion te Consulting Agreement for Dr. Taylor.
Conference with Mr. Dick regarding Iviewil matters.
Review Iviewit Patene Porcfolic and ¢laims; updace
epreadsheet; review patent strategy.

MEETING WITH FOLEY & WHEELER

U.6C
3.3¢

3.490

0.949

0.40
1.40



07/31/00 DABO Travel to and attend meeting at Iviewit offices with 10. 00
My, Utley, Mr. Bemnstein, Mr., Wheeler, and othexs
regarding pagent application portfolioc.

END FOLEY BILL

05/17/00 G REED .25 Phone w/ Examining Attorney re: PTO's misplaced
amendment

J6/02/00 G COLEMAN 25 Intellectual property matters.

FOLEY AND LARDNER HAVE PROBLEMS GETTING FILES FROM JOAO HE
LATER CLAIMS HE DESTROYED ALL OTHER DOCS RELATING TO IVIEWIT TO
PRTOECT IVIEWIT.
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FOLEY & LLARDNER

AYTERALETE AT Law

CHEADD PARTAR CRNTER SACARENTO
SN T KAST ARICCH SN AVEMUT Pty
JACKEUNVILLR MILKALKER, WECOMAM § 3858608 ¥ BAK FMNOIICO
WOl AHGTLER o TRAPHONE W44l 27 141400 - - Y .
MAKGEN PACIIMLS, (41 4 2974000 AAaSREE
HUWALSGEE Py
ORLANAG mww PALM BEADH
EMAR ASORESS Via Facgimile WRITEN'S DOECT Ung
daboekenG foleylaw.com {4i4) 187.5118
June 6, 2000

Mr, Lewis S. Meltzeg :

Meltser, Lipps, Goldsizin & Sebfisicl, P.C.,
190 Willis Avemye

Mincola, New York 1150}

Re!  Transfer of IP files for IVIEWIT.COM
Dear Mr, Melizer:

Asyoumay:euﬂ,Iamth:pﬂenxa@meyat?oley&hardnamuhwumuy
bandling the Iviewit.com TP matters that were previously bandied by Ray Joao of your firm,

1 recently recslved the followtng correspondence frarm your firm: (1) the
original Assignmens recorded in the United States Patent ard Trademark Office (UUSPTO) for
your Docket No. 5865-8 (U.S. Provisional Patznt Application No. 50/169,559); and (2) the
USPTO Filing Receipt (copy sttached) for your Dockst No. 58651 for Applicstiog No.
09/522,721. Altwugh T sincerely sppreciata your firm's diligence tn contimiing to forward
Iviewit materials to me, this Jagest Eorrespondence raises same very serious lsues with rospect
ta the Iviewh.com IP matoers that wege supposed to have been transferred to Foley & Lardser,

I was 2ot previousty told about this U.S, Non-Provisiugal Application being
filed (item 2 ahova), Itdmmtlppwinlnyof[hemmduumﬁwﬂymmrdcy
& Lardner, ﬁhnilesthaqueuionotexawywhatwu filed in the U.5, Patene and
Trademarkcfﬁne,ﬁmaldomthaveamyofmyﬂlingpapmﬂxﬁiuppﬁcnﬁm Was a
U.S. Declaration filed? What specification and elaing were filed? Was an Assignment fited
for this application? 7 nusaz have this informatlon in crder to ke over prasecurion of this
application,

araclied letter to you dated April 28, 2000.) When the filas that wrre s=gt 1o tme were
incomplete, I sent ap e-mall {copy attached) to Dawn Laffin of your firm, asking her w fook
for vther Iviewit matters. T subssquensly requested that Nicole, Ray's former secretary,

001.793519.2 EAYABLIAHED LRa2
anmvcm&ummunﬁw!mm Bhsam.a, (nasg, m,w»,m-m-aufmm
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Forer & LARDNER

Mz, Lewis 8. Meloer
Jume ¢, 2000

Page 2

- mmmm@mawmmwmmwémmmma

pplications (also atached). Now 1 find out tha, mcnhmorﬁmsepnmucqm,aﬂot
t&elvkmpammxwaumrﬁmu,

rmammuqmmmamm muwm.ﬁ!ﬂjmwpwlhbr
lose patent righes, mwmm:mw-lmmmmw table,
which L mmqﬁmﬂmwlﬁm;.wnwmmumm

It&mmwu}'mmmm !mwmm%m
mmwmmmmwumwmmmﬂtwm
matnrialy :humsmum&mamm;ral.m.

Fmﬁemnu.menmmmhalownammﬂmnmm
You ard Ray that all filag, mm.wmwmmMmeFohy&
Lardnes,

Please confien recelpe of this Mﬁuﬂemd}amm&uﬂmmmwﬂ}

be handled prompedy and ppropridely.
Very iy yours,
Dougias A Boehus
Enclosure(s)

ce: Mr. Arian Ulley, Iviewit.com

01,7030 % 3



07/10/00 C WHEELER 25 Conf with Mr. Berngtein re patents as
collateral

FOLEY & LARDNER IS BROUGHT IN TO ASSESS JOAO AND HERE IS THERE
FINDINGS. WHEELER IS TO BE CONDUCTING INVESTIGATIONS INTO JOAO
MALFESEANCE AND RUBENSTEIN IS QUESTIONED AND QUESTIONED AS TO
HOW PATENTS HE OVERSEE’S CAN GET THIS KIND OF REVIEW, WHEELER
BEGINS TO BLAME JOAQ AND IN COMES BILL DICK, BRIAN UTLEY & CHRIS
WHEELER FRIEND. UTLEY AND DICK INVOLVED IN PATENT DISPUTE OVER
OWNERSHIP AT UTLEYS LAST EMPLOYER DIAMOND TURF.



Becker, Steven C.
L S "

“rom:

Re.  PCT Patent Applica

P FIRY
Becker, Sleven C. N tix-‘ 4
Monday, July 24, 2000 4:44 PM G AT
Eliol |. Bernstein (E-mal); Brian G. Utiey (E-mail} I
Boehm, Dougias A Z\_ ’

PCT Patent Applicalion far "Zoom and Pan” Imaging

tion for System and Method for Providing an

iEnhanced Digital Image File

Inventor: Bernstein

Brian:

Our Ref. Nc.: 57104120

baged on your review of the prior provisional applications, and are surnmanzed below.

i ;
guring our brief teleahone cugvarution loday. you provided a few comments in response lo my lelter to you dated July 21,
T

T[hese comments wen

1. The slep of "enlarging” is l:'wt essential for all embodiments of the invention.

2. The bspects of zooming and panning, and the function of the epplet must ba described in greniar detail.

» 1
3. The disclosure relating 1o cquiring a photograph

te procdssing one freme of albideo according to the pracess steps of the invention should be relained.

of a fim vigea gshoulid be removed, However, the disciosura redating

i I
4. In l.ht'p provisional patent application having aur referance number 57103/108, the flowchart in FIG. 2A does not match
the sponding descriplion in the specification. Correction is needed.

1
3. Again, In the application for 57103/108, the claims in their current farm may not be of the proper scope and should be

revised, . . atlea? B r
_ (VRGE fand o ioled OO 7
8. Yau commented that the prior-filed PCT appiications ralating je-efihanced video ig® did not spacifically mentgh o<
Stenlial appications in radiographic imagas, X-rays, MRIs, etc, “Retyara SIWEher ihese specific

ications are filgd. Plaasd apvise
aep Opha e

B claims we

therefors, the sale of fmages Lyl 5 prare :
'\in\s‘jh:f:fd us to procesd withthe PCT filing to preserve whichever foreign filin
| .

y eventualy wan! lo fle in the PCT L antly p
Tgfal : - DR i Alen B0y

g rights ara available. }

soime foreign couniries.

1 applications are 4« P?
supported, additional subjectpmatter cannct be introduced to the prior-filed PCT applications unless additional palent

it d i 1 fil lant applications directed to thase spectfic applications,
S S R R -

e disci.lsud the posidifity thal the previsional applications cusr Bn e may not provide sufficiant disclosure lo

questions or commean|s, ple

Accordingly, commenls 1-5 VFI ba incorporalad in the above-roferenced PCT patent application. If yfnu have any further

Steve Bpcker
Foley & [Lerdner
(414)297-5571

asa do nat hesilate 1o contact me.,

e

NOTE: The information Uransmitted in this mrrﬁfondence is intended only for the person or entity 1o which

may conlain confidentinl and/or privileped mater

acuon inl reliancz upon, this informdtion by persons or entities other than the intended recipient is prohibited.
correspondence in er1or, pleast contact the sender and delere (he material from any computer,

|
|

i
|
1
i
1
1
1

it is addressed and

. Any review, reransmission, dissemination or other use of, or wking any

If you receive this

8
)

T




END FOLEY CORRESPONDENCE

07/27/00 C WHEELER

07/30/00 ¢ WHEBLER

07/31/00 C WHEELER

Bernstein re same

1.00 Review of Warner's confidentiality agreement

2.00 Meeting with Iviewit representatives re patent

1.00 Conf with Mr. Utley re patents; conf with Mr.

FOLEY & LARDNER BILL MAYBE THIS IS WHO IVIEWIT REPS IN WHEELER
PREVIOUS BILL FOR PATENT, APPEARS HE IS SKIRTING AROUND
MENTIONING FOLEY AND LARDNER AND THEY ARE JUST REPS.

0r/11/00

07/19/04

07/24/00

ot/25/00

07/25/06

07/258/00
o7/28/00

07/26/00

07/27/00

07727700

07/28/0¢C

07/317/00

07731700

DhBO

8¢CB

5CB

BABO

E5CB

DABO

DABO

DABO

sCh

5CE

DABG

508

Review provigional applications and attend to
cozrespondence regarding filing dates.

Study invention disclosures fox zoom and pan invention;
review audio tapes of prior meetings; draft second
letter to Mr. Utley requesting authorizaticn o begin
applicacien work.

Phone confaerence with Mr. Utley; draft memarandum to
filer incarporate disclosure from varicus yelated
applications; vevise application for zoom and pan
imaging invention; phone conference with Mr. Boehm;
draft e-mall to Mr. Utley, revise specification to
include Example A.

Office conferenca with Mr. Bmcker regarding dra’c
claimg for application; review same.

Draft claims for patent application; office conference
with M¥. Boehm: revise claims; phone conference with
Mr. Utley; revise specification.

Conference with Mr. Becker, Mr. Bernsteln, and Mr.
Ucley regaxding draft of patent applicatiecn.

Review draft of application; draft and revise claiwms;
forward Lo Mr. Becker.

Draft spocification; draft letter to Mo, Utley and Mr.
Bernatein; revige epecification; phone conference with
Mr. Boshm, Mr. Utley and My. Beynstein.

Office conference with Mr. Becker regarding draft of
epplication; conference with Mr. Utley ard Mr. Backer
regarding same; revise ¢laims.

Revige claims; office conference with Mr. Boehm; ptione
conference with Nr. Utley, Mr. Bernstein and Mr, Boehm;
reviee apecification.

Revige specification.

Review draft of PCT Application; revise sams;
conference wicth Mr. Dacke:.

Revise application.

BF AR
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98/01/00 DABC

OB/03/0D DABO

Q8/04/00 DABC

08/04/00 SCB

0B/07/00 DABO

98/C7/CC DABO

GB/07/00 DABO

0H/07/00 SCB

e8/07/30 WID

0B/0B/0¢ DABO

08/08/00 DABO

B8/459 /00 DABD

{ZCES

Attend wmeeting au Iviewic sffices with Wachovia
Securities representatives,

Review and organize POT and U.5. corraspondence and
files; corzugpondence with Mr. Utley regarding £iling;
faorward decuments filed to Mr, Bernstein.

Conference with Mr. BSernscein and Mr. Armstrong
regarding differences in 057103-012C0 filed application;
raview game; Conferense with Mr. Becker regarding same.
Phone conference with Mr. Soehm; review docket for
August 8 provisional application per Mr. Berngreisi:
phoue conference with Mr. £. Berustein, Mr. Pernstein,
Mr. Utley and My, Armstrong; prepare notes of
discussion; phone conference with Mr. Boekm; draft
memorandum to Mr. Hoehm summarizing discuseisn.
Conference with Mr. Bexrnstein, Mr. Utley, Mr. Dick, and
Wachovi.a Securities representarivas vegarding IP
Licaneing matters.

Attend ta miscellaneous correspondence with My,
Bernstein vegarding copies of Vides Imaging
Applications.

Conterence with Mr. Becker regarding Friday conference;
review memorandum regarding same from Mr. Becker;
review 057102-0120 file corvespondence and BCT
Application par Mr. Bernstein’'s instructions: analyze
discrepancies bhetween filed application, Mr,
AImStLYong's soomants on third draft eof spplzcation, and
Hr. Ucley's latest mathamatical examples; prepare drafr
of Analysis lerver.

Review correspondence fzom Mr. Barnstein; review notes
of discussasn; review reporeing letter to Mr. Usley;
office confarence with Ms. Weske; office conference
with Mr. Boehm; veview s-mails and cend to Mr. BDoehm.
Talephone conference with wWachovia Securities and
client regarding Eechnology licensing strategy;
talephone conference with Mr. Boehm regarding same.
Correspondence with Mr. Bermnstein regarding Vidso
Streaming Patent Applicationg,

Sonfazence with Mr. Usley regarding Centrack Agraement
and dates; corraspondence with Mr. Bernatedn regarding
same,

Review 057103-0:20 files and correspondence and
ccntinue preparing analysis lerter per My, Bernatein’'s
instructions; prepare and forward correspondencas
avlebook to Mr, Bernstein; review, revise, and send
analysis letter to Mx. Bernatelin, Mr. Utley, My,
Armstrong, and Mr. Backey.

1l.

1.
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08/09/00

98/10/00

0B/31/00

08/13/00
08/14/00

08/15/00

aB/18/00

08/18/00
08/23/c0

DB/2S/00

08/01/00

GB/02/00

an/carsen
8/07/00

08/07/00
D6/16/00

DABRO

DABO

DABO

Drao

DRED

DAEO

DABO

DABG

DABO

JEAW

SMMI

SMME
JEAW

SMMI
JEAW

Review corrvespendsuce with Mr. Rrmstrong and Mr.
Bernstein regarding 057103-0120 application analysis;
conferance with Mr. Utley regarding same.

Review files and correspondence regarding patent bar
dates, prepare notey regarding same; review
¢errespondence regarding next invention.

Review Centrack Agxeement; prepare notes regaxrdiog
same; review tilea and attend Lo miscellanecus DPCT
correspondence with Mr. Utley.

Reviaw filaeps and coryespondence regarding patent
straréegy and dates.

Prepare Small Entity Statement; conference with staff
reqarding same.

Review miscellareous Iviewit pPatsnt files and
correspondence; attend to miscellaneous PTO
correapondence,

Conference with Mr. Utley regarding patent
applicaticns; prepare potes; review new version ot
spreadsheet.

Research patent laws regarding small eatity status anA
technelogy licensing; prepare notes tegarding same.
Review files and attend to miscellanecus patent
correspondernce with Mr. Utley,

Review {iles and status; conference with gtaff
regarding updatitg patent ncrehooks.

Receipt and review of executed Powars of Attorney,
Piepare a response to the Invitation to Corxrect
Defects: update records accordingly; revise latter to
Mr. Utley; offiece conference with Mr. Beceker.

Review Response to the Invitatien te Correct Defaects
and documents; forward to My. Boahm for ravisaw and
signature,

Review docketed deadline; update records accordingly.
Prepare letter to Mr. Utlay encloging the response to
the invitation to correct defects in the interrational
application; forward te Mr. Becker.

Review invoice and submitc for approval,

Review notification of receipr of record copy .

8.30



SERVICES

08/01/00 JEAW Review correspondence from the Bnited States Recsiving 1.10
Office enclosing filing derails; prepare letter to My,
Utley forwarding the same; raview invitarion te correct
defects; prepars response.

08/02/00 SMMI Keview Responge to the Invitation ro Coxrect Befer:s 0.20
and documents; forward to My, Boehm for reviaw and
glgnarure.

08/04/00 SMMY Review docketed dsadline: update records accordingly, 0.

0B/67/00 JEAW

Prepaze leiter to Mr. Utley =ncloging the response to 0.20
the invitarien to correct defects in the international

applicatien; forward to Mr. Becker.

CB/OT/Q0 SMMI

JB/16/00 JEAW

Review invoice and submic for approval. .10

_________

— o g g s mm

Review notification of receipt nf record coOpY.

08/14/00 DABC Review file; Prepare respouse to Notice of Missing 0.30
Parts .

G3/01/00 DABO
08/01/00 SCBR

08/02/00 DABC

08/02/0¢ DARO

0B/02/00 JEAW
0B/02/0D SMMY

0B/17/00 scB

Review draft of PCT Application and Mr. Utley's
comments xegarding same.

Phone conference with Ms. Weske regarding Iviewit
formal documents,

Prepare for scheduled conference; Conference with Mr.
Berngtein, Mr. Armstrong, and Mr. Utley regarding
detailed discussiosn of Mr. Armstrong's revisions to
third draft of PCT Application.

Revise third drafi of application per comments from M:
Utley acd Mr, Armstrong; correspondance with and
conference with My, Utlay and Mr. Bernstein regacding
revigions; incorporate latest mathematical examples
from Mr. Utley; prepare formal pPapezrs with staff;
revige claims; review and file BCT Application at post
cffice.

Office confarence with Mr. Boelim; preparation of »eT
application.

Review new PCT application and documents; update
records a¢cordingly.

Phone conference with Mr. Utley; faxed drawings for
patent application.

BELIEVE THESE BILLS RELATE TO UTLEY FILING HIS OWN INVENTIONS IN
HIS OWN NAME TO HIS OWN HOME WITH HIM AS SOLE OWNER

09,/02/00 DABO

Prepare and file 1,8, Application bassd upon ST103-120 0.0
PCT Appligaticn,



03/18/00 DABO Confesrences with and covvas

regarding invention;

pondence with Mr. Tcley
¥TEDAare, revies, and file

Pravisional Patent Rpplication.



IVIENIT.COM

PRGE 13
FILE NUMBER: 057103 Octeber 11, 2000
INVQICE NO. 21071817
TU.9. PROVISIONAL PATENT APPLICATION FOR "Z0QM
AND PAN IMAGING UBING A DIGITAL CAMERA®
(UILEY BT AL.}
957103-0122
SERVICES
08/14/00 DAAO Confarance with Mr. Drley regavding new inventien; 1.10
pexrform preliminary background aearch and rmview
rwaulta.
05/18/00 DABO Conferesnces with and correspondence with My, Ut ley 3.00

regarding invention; prepare, revise, and file
Provisional Patent Application.

09/20/00 DABD Conference with Mr. Utley regarding invention and pricr 0.7¢
art; review file and Prepare notes regarding same.

5.80
$ T.001.00
ATTORNEY / PARALEGAL INIT HOURS RATE DOLLARS
Douglag A. Boehm DARG 5.80 345.00 4,001.00
TOTALS ; 5.80 5 2,001.00
EXPENSES INCURRED
Photoc¢opying Charges b.30
§ 0.%0

MATTER TOTAL 2,001.50




IVIEWIT.COM

PAGE

FILE WUMBER: 057103 October 11, 2000
INVOICE NO. 21071917

GENERAL, FILE
+}- ¥ -Qio

09/06/00 DABD

08/07/00 DABD
09/15/00 DABO
08/22/00 DABD

05/25/00 DARO

09/26/00 DABD

089/26/00 DARD

09/27/00 DABO

09/29/00 DABD

SERVICES

Review notez and earrespondence regavding patent
applications; correspondence with Mr. Utley regarding
status.

Conferance with Mr. Urley regarding status,

Conference with Mr, Stanley regarding patent portfoclic.
Prepare and send correspondence to M. Utley regarding
Provisicnal Application tiling,

Research U.S, Patent and Trademark Office rule changes
regarding small entity astatus and licensing; review
Iviewit files and prepare notes ragarding same.

Attend to mizcellanscus correspondence regarding U. 3,
and Forelgn patent applications.

Review U.5. Patent and Trademark Office rule changes
regarding small entity status for Iviewit; conference
with Mr. Ucley regarding same: Prepara notes and legter
Le Mr. Utlaey.

Revige correspondence to Mr, Utley regarding amall
entity atatus per conference with same.

Review and aend letter to Mr, Utlay regarding small
entity Etatus; reviaw docket and miscallanecue Ziles;
prepare U.5. Patent and Trademark Office correspondence,

CLN-]

.

.o

.30
.20
Lo

.37

LIG

il

40

$ 2,
ATTORNEY/PARALEGAL INIT HOURS RATE DOLLARS
Douglas A. Boehm DABO T.10 345.00Q 2,445,550
TOTALS : 7.19 $ 2,449.50
EXPENSFS INCURRED
Photocepying Charges 121.5%
Facaimile Charges &.50
Long Distance Telephone Charges 13.87

5 14 .32

MATTER TOTAL 4,590.82




NOW WE SEE THEM BILLING FOR PATENTS IN UTLEY’S OWN NAME
U.B. PAT, APPL. FOR "SYSTEM AND METHOD FOR

. $ (44, 74]
PROVIDING AN ENHANCED DIQITAL IMAGR® {BERNSTEIN)

087103-0123

U.5. PROVISIGNAL PATENT APPL. FOR "ZOOM AND PAN 5 6.4%

TMAGING DESIGN TCOL®
{UTLEY, BRIAX G.)



SVIEWIT.OOw

PAGE 2
ILE XUMBER: 05710z Outohesr 1. 2ego
tRVCICE BO. "1:27.p1%
IBASID GM 057I103-0112;
027L02-51158
U.8. PATENT aPrLy. FCR "SYSTEM AND METHOL 7oy 5 11‘684.00;
PROVIDIEG AN ENHENCESD DICITAL viDED Frrien
{HERNSTEIN =T AL.1 (BASID 0Oy Q87TECa-no12:
297103-011g
PUT INTERNATIONAL PATENT ABpLN, FOR *8YSTEM AN 3 8.0y
HETHOD FOR VIDEZO PLAYBACE OVER & NETWORK®
{BERNSTZIN BT AL}
0371030118
POT INTEANATIONAL PAT. RPPL. FOR *5YSTEM ANT 2 £38. 9y
METHOD »0R PROVIDTNG 2y ITHART e CIGITAL TMAGE™
{BERNSTRIM
053710308120
U.3. PROVISIONAL PATENT APPLICATICN P02 "ZoeM 5 2.001.99
ANC PAN IMAGING USTHG A DIGITAL CAMERA™
(UTLEY 2T AL.)
457103-0122
U.5. PROVISIONAL PATENT APDL. FOR "200M AND AN £ . 38D 00
IMAZING DESIGN TooLw
(UTLEY, BRIAN 13 )
057L03-0122
...... e
TCTAL DUE 4 §,158.52
DA TR TR NS =
Total Bervices Billed: g ¥, 382 .00
Toral Disbursementy Bilied 3 i1, 203 48}

Plmape Referance Your hoe
Invoica Mitbher 21071917 wich You

Fale; 4 Larcaes Fedmma

END FOLEY BILL

Ount Wumber 0571233-510> And Yaur
T Remittanca Payable To YOLEY & LARDNEZR,

1 Enployer Nunbew: i9-C4qTia00



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

technolegy:
08/03/00 G REED .50 Work re: trademark agssignments
16/06/00 C WHEELER .75 Review of confidentiality agreement; arrange
for transmittal; conf with Mr. Levy
10/06/00 A LEVY 1.50 Mtng with C. Wheeler re Confidentiality
Agreement; review and revise.
10/09/00 J ZAMMAS .50 Return call to Martha abt iviewit regarding
gtock certificates.
10/10/00 A LEVY 1.00 Matters re Confidentiality Agreement; patent
issues.
10/11/00 C WHEELER 1.50 Conf with Mr. Utley re Ken Rubenstein and Time
Warner; conf with Mr. Rubenstein
PR IE i-:Z'I i I [TUNIN | . o
10/26/00 C WHEELER 1.00 Conf with Mr. Prolow; conf with Mr. Utley; conf
with Mr. Reed re trademark and copyright
matters
10/31/00 C WHEELER .50 Conf with Mr. Utley; conf with Mr. Rubenatein;

Conf with Mr. Utley re financing

10/28/00 G RRED 1.50 Review newly issued cffice actions and statuses
of cited marks; ler. to Brian Utley per t/e
Chris wheelex

11/01/00 C WHERLER .35 Conf with Mr. Utley re financing and re Hr“
Rubenstein
11/07/00 C WHEELER .75 Conf with Mr. Utley re financing; call to Mr.
Aspaf; conf with Mr. Utley re Mr. Rubenstein
01/12/01 C WHEELER .50 Arrange for follow up an investigation: check on
status of documentation For Prolow loan
02/05/01 ¢ WHEELER .50 Correspondence re intellectual property
follow up
J4/18/01 C WHEELER 1.00 Conf with Mr. Utley; review 0f corr re pateats

and notification of Warner Bros.

BLAKELY SOKOLOFF BILLINGS

Excerpt from Blakely Sckoloff Investigation after finding Utley patents, these were not forwarded with the Corporate
Documents,

Finds 2 patents with Utley trying to claim inventorship and they then have to correct it with
patent office
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BLAKELY SOKOLOFF TAYLOR‘R)ZAFMAN LLP

A Lm0 Lsdary Pantiirgae
IelTH el LATW COMMONA TIONE

INTELLL UM PADFERTY | AW O ~eR UrFICES

12400 WILSHIRE BOWEVARE smﬁ?;::'é:
BEVENTH FLODR

GowaMesa A
LO& AnCELES, CA A0026- 1026 SanDenal ladeiia, CA

TELE PHONE (350} 205 .3800

Fattwer  {910) #30-2%00

(310} B20-5270 PoORt,ng § Lang Duwinao, OR
SESTHE Kidmuan Wk
SETL_man @ NETZ Gou Gewven/ Fa raoos, CO
VN BTTT GO
August 4, 2001
b £ ] 1'. - L
~onfirmatior
c CONFIDENTIAL COMMUNICATION
opy ATTORNEY-CLIENT PRIVILEGED
{And Confimmation ;y Mail}

Eliot Bernstein
IVIEWIT.COM, INC.

505 North Brand Boulevard, Suite 1420

Clendale, California 91203

Re:  Powers of Attorney for Six PCT Applications:

Apparatus and Method for Producing
Enhanced Digital Images

Serial No. PCT /LIS00/07772

Our File No. 005707 . PODIPCT

Foley's Reference No. 110

System and Meihod for Flaying a Digital
Video File

Serial No. PCT/US00/ 15406

Our File No. 005707 Y012PCT

Foley's Reference No. 113

System and Method for Streaming an
Enhanced Digital Viden File

Serial No. PCT /US00/15408

Qur File No. 005707 PO16PCT

Foley's Reference No. 111

System and Method for Viden Playback Over
a Network

Serial No. PCT/US00 /1596072

Qur File No. 005707 . PO16PCT

Foley's Reference No. 118

System and Method for Providing an
Enhanced Digital Video File

Serial No. PCT /LS00 /15405

Our File No, 005707 PO131PCT

Foley's Reference No. 112

System and Meihod for Providing an
Enhanced Digital Image File

Serial No. PCT/US00/21211

QOur File No. 005707 PO1EPCT

Foley's Reference Nov. 120

Dear Eliot

Being e-mailed (and enclosed herewith) are six (6) Powers of Attorney for the
subject Patent Applications, one Power for each inventor named in any one or

more of the PCT patent applications,
Holdings, Inc. Three of the Powers re

and one Power for the corporation, [viewit
quire your signature, as follows: (i} one by you in

your individual capacity; (ii) a second by you in your capacity as designee of the

corporation to sign on behalf of Brian Utley (we hope the P

Office will recognize

Utley's having granted a Power of Attorney to his corporate employer); and {iii) a third
by you for the corporation in your capacity us its Secretary. Kindly sign where your




BLAKELY SOKOLOFF TAYLORRDZAFMAN L1 P

A LEIEt LA T Pant ugrfsep
BTG AW COmea RaTites:

Eliot Bernstein
IVIEWIT.COM, INC,
August 4, 2001
Page 2 of 2

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

As we discussed, we request that you also forward each of the three remainin
Powers to Jude R. Rosario, Jeffrey S. 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 10 expedite the matter, request each of them to
fax a copy to us, if possible.

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

Best personal regards,

BLAKELY, SOKOLOFF, TAYLOR & ZAFMAN, LLP

Digitized Signaturc

Norman Zafman
NZ/jg
Enclosures

¢ Ross Miller (w/Enclosures via E-Maii}\/
P.S. o Ross Miller:

Ross, please attend 10 getting a Board Resolution appointing Eliot as the
corporation’s designee for signing the subject Power on behalf of Brian Utley, We
talked about this in the context of giving Eliot comfort; however, the PCT Office
may well request such a Resolution (in addition to a copy of Utley's Employment
Agreement, which we already have),



Now Foley in resigning fails to even mention that Utley has two patents and Blakely uncovers
them

FOLEY & LLARDNER

AaTTuHwWE -8 4% _ww
BRUSSELN

DFLA W
Craraae FRS, 4R CENER BATEA R
CLMVER 77T LART WMBICHEIN AVENUE A DEOM
DEROT M LVAEE, WISCOMBM 532028247 Shnl TRAMCIETT
AEHEEYR T TELEFHOME t4 1 4 27| -2a50 ThLLAHADSCT
LOS ANCOLTFE FACSHMLE 'd 1 &' 20T-A300 TRHPL
v WALHIWGTON, 30
MILWALASSE,

WEST Ma.m BLACY

AL ADDRESS WICER'S OWECDT Like

bgrossmangfoleylaw. com (414 1975724
April 18, 2001

My, Brian (. Utley

President & COO

Iviewil.com, Inc.

Oae Boca Place

2255 Glades Road, Suite 337 West
Baca Raton, Florida 33431

Re-  Natification of Renouncement of Power of Attorney
For All Pending International PCT Applications
Dear Mr, Udey:

Eunclosed for your records is & copy of the Notifications of Renouncement of
Power of Atorney, which were filed with the Untied States Patent Office on April 12, 2001 in
connection with the following international PCT applications:

Inlernational Application No. PCT/US00/07772
Apparatus and Method for Producing Enhanced Digital Tmages
CQur Ref.: 571037110,

International Application No. PCT/USGD/ 15408
System and Methed for Streaming an Enbanced Digital Video File
Our Ref.: 57103/111:

[nternational Application No. PCT/1S00/15405
System aml Method for Providing an Enhanced Digital Video File
OQur Ref.: 571037112,

International Application No. PCT/US00/15406
Svstem and Method for Plaving o Diygitz]l Video File

Our Ref.: 57103113, 1 5
»

{nicrnational Application No. PCT/UIS00/15602
Systetn and Method for Yideo Playback over a Network
Qur Ref.: 57103:118: and

R e L Lo

AaLm e Tk e S g ATk e T4 L et e momis Dom Reme - memes L




FaLEYy & LaRDMER

Mr. Brian G. Utley
April 18. 2001
Page 2

[nternational Application No. PCT/USO0/ 21211
System and Methed for Providing and Enhanced Digital Image File
Our Ref.: 57103/120.

As staled in previous correspondence, we have taken steps to withdraw as your
counsel tn these matters because of your large and long-standing unpaid bill

Sincerely.

Enclosure(s) L

Une 2320 -




Utley claiming other 1 View It ideas as his own and Foley billing to discuss and design them for him

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

Object: To contral 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
paramcters in order o focus the ausation of the viewer on particular
clements of the image. The program may also control an audio track or
text box 10 explain to the viewer details of the image.

The program may be inilisted by the viewer or avtomaticelly upan
selection of the image.

Moot Motirn et
Wi Inventor

Date: 37 / g0 Daiz: .%f 4’{/ Zoo




Invention of Image Overlay Over the Web
To Facilitate Expanded Presentation Facilities

Object: Ta create an image overiny for the purpose of further defining the image,

superimposing graphics and superimposing text. The oveslay is controlled
by software on the computer hosting the display device or over a natwork,

The software may be initialed by the operator/viewer or sutomatically
upon selection of the first level image.

This invention also contemplates multiple layers of overlay for complex
Ppresentation purposcs.

D s/ a3/ % o




IVIEWIT.COM
FILE NUMBER: 0571032 hugust 22,
THVOICE NO. 1105751%

FILE" (BERNMSTEIN ET AL.}
057193-0112

PCT PATENT APPL. FOR "SYSTEM AND METHOD FOR
PLAYING A RIGITAL VIERQ FILE"

{(BERNSTEIN ET AL.)

057103-0113

U.5. PATENT APPLN. FOR "SYSTEM AND MRTHOD FOR

STREAMING AN ENHAKCED DIGITAL VIDEO FILE®
(BERNSTEIN ET AL.) (BASED ON 057103-0111)
0573030114

2000

.5, PATENT APPLN, FOR “SYSTEM AND MBTHOD FOR
PLAYING A DIGITAL VIDEOQ F1LE* (HERNSTERIN ET AL.)

{BASED ON 057103-01311)
457103-0115

U.B. PATENT APPLN. ZOR "EYSTEM AND METHOD FOR

PROVIDING AM BNHANCED DIGITAL VIDED FILR*
(RERNSTEIN ET AL.} (BASED ON 057103-(113)
G571C¢3-0116

T.8. PATENT APFLN. FOR “SYSTEM AND METHOD FOR

VIDES PLAYBACK OVER A NETHORK" [BERNETEIN BT
AL.} {BASED ON 057103-0118}
057103-0117

PCT INTERNATIONAL FATENT APPLN. FOR "SYSTEM AND

METHOD FOR VIDED PLAYBACK OVER A NETWORKH
{BERNSTRIN BT AL.)
057103-0118

BCT INTERNATIORAL PAT. APFL. FOR "SYSTEN AND

METHODL FOR PROVIDINGY AN ENHANCED DIGEITAL IMAGE"

{EERNSTEIN}
057103 -01320

Total Services Billad: 5
Total Disburcemente Billed: §

TOTAL DOR

135,092.00
15,067.37

0

FASE 2

250.70

251.90

231.18

144.5%

11.267.60

12,526.13

1%D,142.37



