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. $80008e Administration fédérale des contributions AFG
Division for intemational fiscal law and g @@O@@& Amministrazione federale defle contribuzioni AFC
douhle taxation matters ¢ @ Swiss Federal Tax Administration FTA

Only by fax 0033 143 124577

Date April 1, 2004 Mrs.
Qur reference D 3.U8.64.2/158 / FOH Marty Sartipi
Your reference Tax Attaché

Vourmessage of  March 4, 2004 Internal Revenue Service

Ameritan Embassy
2, Ave Gabriel
F-75382 Paris Cedex 08

Swiss-American Double Taxation Convention of October 2, 1996; Request for exchange of
information regarding Walter C. Anderson

Dear Mrs. Sartipi,
Reference is made to your request of March 4, 2004 in the above-mentioned subject.

In reply to our request we have received a lstter of Kredietbank (Suisse) SA in Geneva of March 29,
2004 informing us that they do not know Walter C. Anderson and the aliases used by Walter C.
Anderson. Kredietbank (Suisse) SA does neither have knowledge of the companies indicated in your
request. However, Kredietbank (Suisse) indicates that account numbers 300356 and 300408 did
exist, but have been closed more than one year ago. The bank further mentions that the account
holders and beneficial owners of these bank aceounts are residents of Europe. As the bank accounts
indicated in your request are in the name of third parties the transmission of the documents on these
accounts would only be possible if you could indicate possible account holders or other
supplementary information that demonstrates the link to these bank accounts.

We regret that we cannot yet transmit the requested documents and look forward to receiving your
further explanations.

This information is furnished under the provisions of the Swiss-American income Tax Treaty. Its use
and disclosure must be governed by the provisions contained therein.

Yours sincerely,

Prof. Dr. R. Waldburger

EA_o0D8
NOBAMORRESPOWRKIL FEV16B-O4b1m 808

Eigerstrasse 85, CH-3003 Berne http://iwww.estv.admin.ch
Phone +41 31 322 85 74, Fax +41 31 324 83 71 silvia.frohofer@estv.admin.ch
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EXHIBIT C



LIST OF SO-CALLED "VIABLE'" COMPANIES

Company Invested Returned | Viable? Viable

Name Amount Amount Investment
Qutstanding

Asia Access 3,000,000 0] Yes 3,000,000

Telecom

Aquarius 8,449,345 150,000 | Partially 8,299,345

Holding E

Limited

American 1,561,000 0| No

Technology

Labs Inc.

CD Import 523,000 0| No

CIS-Lunar 75,000 0 | No

Development

Inc.

Constellation 250,000 01! Yes 250,000

Services Inc.

MIR Limited 18,363,058 25,000 | No

NET-Tel 2,790,000 0 | No

Corporation

Orbital 725,916 25,000 | Yes 700,916

Recovery

Corporation

Panzte! Limited 579,764 0] Yes 579,764

Rotary Rocket 63,597 0| No

Corporation

Terminus Seven 577,867 0 | No

Limited

Teleport UK 8,055,340 71,000 } No

Limited

TOTAL $45,0138,887 12,830,625*

*These calculations are approximate.
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EXHIBIT E



ACG CREDIT COMPANY, LLC
c/o Art Capital Group
980 Madison Avenue
New York, New York 10021

November 5, 2004

Walt Anderson
Space Incorporated S.A.

Re: Title Documentation

Dear Mr. Anderson:

Reference is made to the Loan and Security Agreement and Promissory Note,
dated as of September 29, 2004, as amended by Amendment No. 1 to Loan and Security
Agreement dated as of November 5, 2004 (as so amended, the “Loan Agreement”), in
cach case, by and among Space Incorporated S.A., a limited company incorporated in the
British Virgin Islands under No. 51 1073 (“Borrower™), ACG Credit Company, LLC,a
Delaware limited liability company (“Lender”), and Fine Art Finance, LLC, a Delaware
limited liability company. Capitalized terms used and not otherwise defined herein shall
have the meanings ascribed to such terms in the Loan Agreement.

Bomrower and Lender hereby agree that in the event Borrower fails to provide to
Lender documentation evidencing title to the Second Closing Collateral, satisfactory to
Lender in its sole discretion, on or prior to November 24, 2004, an Event of Default shall
be deemed to have occurred under the Loan Agreement.

This letter agreement shall be governed by and construed in accordance with the
laws of the State of New York. This letter agreement may be executed in counterparts,
each of which shall be deemed to be an original and all of which shall constitute one
letter agreement. Except as specifically modified hereby, the Loan Agreement shall
continue in full force and effect.



Space Incorporated S.A.
November 5, 2004
Page 2 of 2

Please execute this letter agreement where indicated below to evidence your
agreement with the foregoing.

ACG CREDIT COMPANY, LLC
By:
Ian Peck
President
SPACE INCORPORATED S.A.
By: -A[L% =
Name: —
Tmefi LA Pund = 5c



ACG CREDIT COMPANY, L1LC
c/o Art Capital Group
980 Madison Avenue
New York, New York 10021

November 5, 2004
Amann Conservation
211 West 61° Street
New York, NY 10023

Re: Care and Custody Agreement

Ladies and Gentlemen:

Please be advised that the undersigned, ACG Credit Company, LLC (“Lender”), has
entered into certain financing arrangements with SPACE INCORPORATED S.A. (“Borrower”),
pursuant to which Borrower has granted to Lender a security interest (the *“Security Interest”) in,
among other things, the artwork listed on Exhibit A (the “Collateral”), which is currently located
in rcal property owned by you or otherwise in your possession or control, whether pursuant to
any agreement or otherwise.

By your signature below, you hereby:
1. acknowledge receipt of the above notice of the Security Interest;

2. agree to follow reasonable written instructions that Lender may from time to time
hereafter give to you with respect to the Collateral so long as such Collateral is located in
real property owned by you or otherwise under your control. In the event there is any
conflict between instructions provided to you by Borrower and instructions provided to
you by Lender, Borrower acknowledges that Lender’s instructions shall control;

3. agree not to, under any circumstances, remove the Collateral from its current location or
release the Collateral to Borrower or any party other than Lender without the prior
written consent of Lender;

4. agree to immediately release the Collateral to Lender upon receiving: a) subject to
Section 11, payment in the amount contemplated by Section 11 as the maximum amount
payable hereunder by Lender for any services you have performed in connection with the
Collateral; and, b) written notice from Lender that a default in connection with
Borrower’s obligations to Lender has occurred. Borrower hereby unconditionally and
irrevocably releases you from any and all claims or liabilities in connection with any of
your obligations arising out of this Agreement, including but not limited to the release by
you of the Collateral to Lender under the terms of this Agreement. Borrower hereby



10.

11

agrees to indemnify and hold you harmless against any claims, costs (including
reasonable attorneys’ fees) damages or actions arising out of your performance of any of
your obligations under this Agreement;

agree and acknowledge that, upon receiving, subject to Section 11, payment in the
amount contemplated by Section 11 as the maximum amount payable hereunder by
Lender, for any conservation services you have performed in connection with the
Collateral, you will not have, and in no event will you assert, against Lender, any lien,
right of distraint or levy, right of offset, claim, deduction, counterclaim, security or other
interest in the Collateral, including any of the foregoing that might otherwise arise or
exist in your favor pursuant to any agreement, common {aw, statute (including the federal
bankruptcy code) or otherwise;

certify that you do not know of any security interest, lien, encumbrance or other claim
with respect to the Collateral other than the Security Interest;

agree and acknowledge that you shall not take any action purporting to encumber, pledge
or transfer any interest in the Collateral;

agree and acknowledge that no negotiable or nonnegotiable warehouse receipts,
documents of title or similar instruments have been or will be issued by you with respect
to the Collateral except for non-negotiable receipts naming Fine Art Finance, LL.C (or an
affiliate thereof identified to you by Lender) as consignee;

agree that you shall provide Lender with a copy of any such receipts or other documents
as contemplated in Section 8 upon Lender’s written request therefor;,

agree that upon your receipt of the notice specified in Section 4 above, you shall allow
Lender and its authorized agents to enter your premises during normal business hours for
the purpose of removing or taking possession of or otherwise dealing with the Collateral.
Upon reasonable notice, you shall also allow Lender and its authorized agents to examine
the Collateral during normal business hours. In addition, within ten (10) business days of
your receipt of the notice specified in Paragraph 4, you will providg copies of any
condition reports, treatment proposals and treatment reports you have created that relate
to the Collateral, as well as copies of any photographs or other documients in your
possession, custody and control that relate to any services you have performed in
connection with the Collateral. Lender agrees to reimburse you for any reasonable costs
incurred by you in connection with the performance of your obligations under this
Section 10;

agree that Lender shall not be responsible for, and you will not seek from Lender, fees
and expenses for all conservation and other services that you perform with respect to the
Collateral in excess of $15,000, and, upon Lender’s payment to you of such amount (or,
if less, the actual unpaid amount of such fees and expenses), you shall release the
Collateral to Lender (it being understood that in the event such fees and expenses do
exceed such amount, Borrower shall be obligated to pay such excess amount);



12. acknowledge and agree that all notices to you hereunder shall be sent to 211 West 61
Street New York, NY 10023, or such address as you may from time to time provide us in
writing, in each case via hand-delivery, overnight courier or facsimile transmission with
electronic confirmation;

13. acknowledge and agree that you shall not assign this letter agreement (this “Agreement”)
without our prior written consent, and that this Agreement may be freely assigned by
Lender and shall inure to the benefit of its successors and assigns;

14. acknowledge and agree that the provision of the insurance coverage specified below and
the full payment (by either Borrower or Lender) of all storage, restoration and other fees
charged by you in connection with the Collateral represent good and adequate
consideration for your obligations under this Agreement; and

15. acknowledge and agree that this Agreement may be executed in counterparts, each of
which shall be deemed to be an original and all of which shall constitute one Agreement.

16. acknowledge that Lender is relying upon this Agreement in connection with its financing
arrangements with Borrower.

Subject to (i) your compliance with the foregoing and with the other terms and provisions
of this Agreement and (ii) Lender’s right, which you acknowledge, to withdraw its consent at
any time, Lender hereby consents to your possession or control of the Collateral.

Borrower, by executing this Agreement, hereby acknowledges that Lender may assert
any of the rights set forth or referred to herein, without objection by Borrower. Borrower agrees
that it will continue to pay all storage fees and other expenses related to ihe Collateral while at
any time in your possession. Borrower also agrees to name you as an additional insured on all
insurance policies it may have that in any way relate to the Collateral and to provide you with
evidence of same upon your execution of this Agreement.

Upon the release of the Collateral to Lender as contemplated in Section 4 or to Borrower
(upon the prior written consent of Lender) as contemplated in Sectioh 3, or the Lender taking
possession of the Collateral pursuant to Section 10, and the provision of the books and records
and other documents contemplated in Sections 9 and 10, your obligations under this Agreement,
except those contemplated by Sections 5 and 7, shall cease.



Please acknowledge your agreement to the foregoing by signing in the appropriate space
provided below.

Very truly yours,
ACG CREDIT COMPANY, LLC
By:

Name: Ian S. Peck
Title: President

RECEIPT ACKNOWLEDGED, CONFIRMED AND APPROVED:
AMANN CONSERVATION
By:

Name:
Title:

ACKNOWLEDGED AND AGREED:

SPACE INCORPORATED S.A.

/
.
1tle: ! ' -
Dier e ben { fom s lid
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Space Tncorporated S.A.
November 5, 2004

Page2 of 2

ART CAPITAL G
A 004

! Wwvvo

Please execute this jetter agreement where indicated below to evidence your
agreoment With the foregoing.

SPACE INCORPORATED S.A.

Name
Title:

' b/-%l
ﬁ_vf¢

L:l / Pw:. %

By: ‘:AZ
B auseT

1Aw

o

i

ACG CREDIT COMPANY, LLC

By _—.
Yan Peck
President



LOAN AND SECURITY AGREEMENT AND PROMISSORY NOTE

$250,000 New York, New York
September 29, 2004

FOR VALUE RECEIVED, Space Incorporated, S.A., a limited company incorporated in

the British Virgin Islands under No. 511073 (“Borrower™), hereby promises to pay, upon the

-terms and conditions set forth in this Loan and Security Agreement and Promissory Note (this
“Agreement”) and in the other documents and agreements to be executed in connection herewith
(collectively with this Agreement, the “Loan Documents™), without any deduction whatsoever, to
the order of ACG CREDIT COMPANY, LLC, a Delaware limited liability company (‘‘Lender”),
the principal sum of TWO HUNDRED FIFTY THOUSAND U.S. DOLLARS (US$250,000),
and interest and fees thereon (the “Loan”), and Lender hereby agrees to make the Loan to
Borrower in accordance with the terms of this Agreement.

In consideration of the Loan, and for other good and valuable consideration, the receipt
and sufficiency of which is hereby acknowledged, Borrower and Lender hereby further agree as
follows:

ARTICLE 1 -- DEFINITIONS

For purposes of this Agreement, the following terms shall have the following meanings:
“Agreement” has the meaning set forth in the first paragraph of this Agreement.

“Arrangement Fee” means an amount equal to $7,500.

“Arranger” means Fine Art Finance, LLC, a Delaware limited liability company.

“Base Rate” means nine percent (9%) per annum above the Prime Rate.

“Borrower” has the meaning set forth in the first paragraph of this Agreement.

“Business Day” means any day other than a Saturday or Sunday or a legal holiday on
which commercial banks are authorized or required by law to be closed for business in New
York, New York.

“Closing Date™” means September 30, 2004.

“Collateral” means (a) the works of art and other items described on Exhibit A and

pledged by Borrower to Lender pursuant to this Agreement and (b) all proceeds of the forgoing
and replacements and substitutions therefor.

“Consignment Fees” has the meaning set forth in Section 4.7(a). @ /,;f::\ P _
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“Default Rate” means an amount equal to eight percent (8%) above the Base Rate.

“Fyent of Default” has the meaning set forth in Section 5.1 of this Agreement.

“Governmental Authority” means and includes any federal (United States or British
Virgin Islands), state, District of Columbia, county, municipal, or other government and any
department, commission, board, bureau, agency or instrumentality thereof, whether domestic or
foreign.

“Lender” has the meaning set forth in the first paragraph of this Agreement.

“Lien” means, with respect to any asset, any mortgage, lien, pledge, charge, security
interest or encumbrance of any kind, or any other type of preferential arrangement that has the
practical effect of creating a security interest, in respect of such asset.

“Loan” has the meaning set forth in the first paragraph of this Agreement.

“Loan Documents” has the meaning set forth in the first paragraph of this Agreement.

“Maturity Date” has the meaning set forth in Section 2.2.

“Maturity Extension Fee” means an amount equal to $5,000.

“Maximum Legal Rate” has the meaning set forth in Section 2.4(c).

“Obligations” means and include any and all of Borrower’s indebtedness and/or habiiiiies
to Lender or any entity that directly or indirectly controls or is controlled by or is under common
control with Lender of every kind, nature and description, direct or indirect, secured or
unsecured, absolute or contingent, due or to become due, now existing or hereafter arising,
contractual or tortious, liquidated or unliquidated, regardless of how such indebtedness or
liabilities arise or by what agreement or instrument they may be evidenced or whether evidenced
by any agreement or instrument, including, but not limited to, any and all of Borrower’s
indebtedness and/or liabilities for principal, interest, fees, costs or other amounts under any Loan
Document or under any other agreement between Lender and Borrower and all obligations of
Borrower to Lender to perform acts or refrain from taking any action.

“payment Office” means 980 Madison Avenue, New York, New York 10021 or such
other place as Lender may from time to time designate to Borrower in writing.

“Person” means any individual, partnership, corporation, limited liability company, joint
stock company, land trust, business trust, unincorporated organization, or other entity or a
government Or agency or political subdivision thereof.

“Prepaid Interest” has the meaning set forth in Section 2.4(a).

[N



“Pledge” has the meaning set forth in Section 4.1(c).

“Prime Rate” means a fluctuating interest rate per annum equal to the greater of (i) 4.75%
and (ii) the rate of interest from time to time reported in the Wall Street Journal as the “prime
rate”, and, should Lender be unable to determine such rate (or should the Wall Street Journal
cease to publish such rate), such other indication of the prevailing prime rate of interest as may
reasonably be chosen by Lender.

“UCC” means the Uniform Commercial Code as adopted in the State of New York.

ARTICLE II -- THE LOAN

Section 2.1. Loan. On the terms and subject to the conditions set forth herein, Lender
agrees to make the Loan to the Borrower on the Closing Date. Lender shall deposit the net
proceeds of the Loan, as set forth in Exhibit B, into an account as directed by Borrower.

Section 2.2. Maturity. Subject to Section 5.2, Borrower shall repay the entire
aggregate unpaid principal balance of the Loan, together with any accrued but unpaid interest,
costs, fees, expenses and all other Obligations, on or before September 30, 2005 (the “Maturity
Date”); provided that Lender may, in its sole discretion following receipt of written request from
Borrower (which request shall be made no later than September 1, 2005), extend the Maturity
Date to September 30, 2006 by delivery of written notice to Borrower of such extension.
Borrower shall pay to Arranger the Maturity Extension Fee simultaneously with Lender’s
delivery of such notice to Borrower.

Section 2.3. Prepayment. Borrower may prepay the Loan, in whole or in part (in
principal amounts of at least $50,000 or in any integral multiple of $10,000 in excess thereof) at
any time without penalty upon at least 10 days’ prior written notice to Lender.

Section 2.4. Interest.
(a)  Subject to Section 2.4(b), interest shall be paid as follows:
) An amount equal to three months of interest at the Base Rate (the

“Prepaid Interest”) shall be deducted from the proceeds of the Loan and retained by
Lender on the Closing Date.

(i1) On or prior to the date that is three calendar months subsequent to the
Closing Date, and on each three-month anniversary thereafter, Borrower shall deposit
with Lender additional Prepaid Interest in an amount equal to three months of interest at
the Base Rate (as in effect on such deposit date).

(iii)  Interest shall accrue at the Base Rate on the outstanding principal
balance of the Loan at the beginning of each calendar month and shall be paid by
deduction from the Prepaid Interest at the beginning of each month (in advance with
respect from such month) during the term of the Loan.



(iv)  In the event all of the Obligations are repaid in full on or prior to the
Maturity Date or, thereafter from the sale of the Collateral, then the unused balance of the
Prepaid Interest, if any, shall be delivered to Borrower.

(b)  Subject to Section 2.4(c), and to the fullest extent permitted by law, after the
occurrence of any Event of Default and for so long as any Event of Default exists, (i) interest
shall (x) accrue at the Default Rate, instead of the Base Rate, on the outstanding principal
amount of the Loan, as well as on any interest or other Obligation, in each case from the due date
thereof to the date of actual payment (after as well as before judgment and during any

_bankruptcy proceeding) and (y) be payable on demand and (ii) Lender may demand prepayment
of interest such that Borrower has prepaid at least three months’ interest payments based on the
Default Rate.

(¢)  Notwithstanding the foregoing, in no event shall the aggregate interest
payable hereunder exceed the maximum rate permitted under any applicable law or regulation, as
in effect from time to time (the “Maximum Legal Rate™), and if any provision of any Loan
Document is in contravention of any such law or regulation, interest payable under the Loan
Documents shall be computed on the basis of the Maximum Legal Rate (so that such interest will
not exceed the Maximum Legal Rate) and, in the event the amount of interest payable under the
Loan Documents is more than the Maximum Legal Rate, Borrower shall pay interest at the
Maximum Legal Rate until the aggregate amount of interest paid hereunder is equal to the
amount of interest that would have been payable if the Maximum Legal Rate had not been
imposed.

(d)  If Lender has received interest hereunder in excess of the Maximum Legal
Rate, such excess amount shall be applied to the reduction of the principal balance of the Loan or

to other amounts (other than interest) payable hereunder, and if no such piiacipal or other
amounts are then outstanding, such excess or part thereof remaining shall be paid to Borrower.

Section 2.5. Fees and Expenses.

(a)  Borrower shall pay to Arranger, from the proceeds of the Loan, the
Arrangement Fee on the Closing Date, which fee shall be fully earned as of the date hereof and
shall not be subject to rebate, proration or refund and which Borrower authorizes Lender to
deduct from the proceeds of the Loan and pay to Arranger.

(b)  In the event the Maturity Date is extended pursuant to Section 2.2, Borrower
shall pay to Arranger the Maturity Extension Fee on the date Lender delivers the notice of
extension contemplated by Section 2.2.

(c)  Borrower shall pay to Lender upon demand all reasonable costs and expenses
incurred by Lender or Arranger in connection with:

(1) the evaluation of the Loan, the Collateral and the Borrower, the
preparation of the Loan Documents, the documentation and perfection of the security
interests in the Collateral and the closing of the Loan, including, without limitation, all
attorneys’ fees, audit fees, due diligence costs and expenses (including, without



limitation, reasonable travel expenses), appraisal fees, lien search and recordation fees,
and other recordation and similar fees; and

(ii) the ongoing management and administration of the Loan and the
Collateral, including, without limitation, all attorneys’ fees, audit fees and lien search,
recordation and similar fees and all costs related to any amendment or waiver or
modification of, litigation or other dispute relating to, or attempt by Lender to enforce its
rights under (including by foreclosure and liquidation of the Collateral), the Loan
Documents.

Section 2.6. Terms of Payment.

(a)  Following any Event of Default, Lender may, in its sole discretion, accept
payment from Borrower for any fee, cost or expense payable to Lender or Arranger hereunder
(including, without limitation, the Arrangement Fee) by either (i) accepting payment of such
amount in cash, (i) offsetting any such amount against any funding to Borrower of the Loan or
any other Obligation, (iii) increasing the principal balance of the Loan or (iv) any other method
that Lender deems appropriate.

(b)  If any payment to be made hereunder with respect to the Obligations becomes
due and payable on a day other than a Business Day, the due date thereof shall be extended to the
next succeeding Business Day.

(c)  Subject to Section 2.6(a), all payments hereunder shall be made to Lender or
Arranger at the Payment Office or by wire transfer to JP Morgan Chase (ABA no. 021 000 021)
bank account no. 739 168 959 (account name: ACG Credit Company, LLC), or such other
United States bank account as may be designated in writing from time to time by Lendcr.

(d) Interest and fees hereunder shall be computed on the basis of a year of 360
days.

(e)  The Borrower shall make all payments, whether of principal, interest or
otherwise, free of and without deduction or withholding for any present or future taxes, levies,
imposts, duties or other charges (“Taxes”). If the Borrower is compelled by law to deduct or
withhold any Taxes, it shall promptly pay to the Lender such additional amount as is necessary
to ensure that after the making of such deduction or withholding, the Lender receives and retains
(free from any liability in respect of any such deduction or withholding) a net amount equal to
the sum which it would have received and so retained had no such deduction or withholding been
made or required to be made.

ARTICLE II -- CONDITIONS PRECEDENT

The obligation of Lender to fund the Loan is subject to satisfaction or specific written
waiver on or prior to the Closing Date of all of the conditions set forth below.



Section 3.1.  Executed Documentation. Lender shall have received, in form and
substance satisfactory to Lender in its sole discretion, all documents, instruments and
information (including this Agreement) and all other agreements, notes, certificates, orders,
authorizations, financing statements, mortgages and other documents which Lender may at any
time reasonably request.

Section 3.2.  Security Interest; Title to Collateral.

(@  Lender shall have received satisfactory evidence that all lien searches, filings,
_recordations and other acts necessary to provide Lender with a first priority perfected security
interest in the Collateral shall have been accomplished.

(b)  Borrower shall have delivered all of the Collateral to Lender and Lender shall
have sole access to, and sole possession, dominion and control of, the Collateral.

(c)  Borrower shall have delivered to Lender original documentation, satisfactory
to Lender in its sole discretion, establishing that Borrower has sole legal and beneficial title to
each item of the Collateral.

Section 3.3. Insurance. The Lender shall have received certificates of insurance
policies or insurance binders with respect to the insurance contemplated by Section 4.5 (i) in
form and substance satisfactory to Lender in its sole discretion, (ii) showing that Borrower
currently maintains insurance pertaining to the Collateral in an amount at least equal to the
amount of the Obligations and (iii) naming Lender as loss payee and/or additional insured.
Borrower shall have delivered documentation establishing the prepayment of such insurance
policies for a period ending no earlier than 12 months following the Closing Date.

Section 3.4. Representations and Warranties True and Correct. All of the
representations and warranties made by Borrower in the Loan Documents shall be true, correct
and complete on and as of the date hereof.

Section 3.5. Payment of Fees and Expenses. Borrower shall have paid the
Arrangement Fee and any other fees and expenses (including lien search ar;d recordation fees,
attorneys’ fees and all other closing costs incurred by Arranger and Lender) incurred pursuant to
this Agreement or contemplated by Section 2.5 as of the date hereof.

Section 3.6. No Default. No event shall have occurred and be continuing as would,
with the giving of notice or the lapse of time, constitute an Event of Default.

Section 3.7.  Authorization. Lender shall have received copies of all resolutions of the
board of directors of Borrower, and all other actions taken by Borrower to authorize the
execution, delivery and performance of the Loan Documents, as well as the names and signatures
of the officers of Borrower authorized to execute documents on its behalf in connection with the
Loan and such other documents as Lender may require.

Section 3.8. Organizational Documents. Lender shall have received copies, certified as
true, correct and complete by a corporate officer of Borrower, of the certificate of incorporation
(or other applicable organizational documents) of Borrower, with any amendments to any of the




foregoing, and all other documents necessary for performance of the obligations of Borrower
under this Agreement and the Loan Documents.

Section 3.9.  Opinion of Counsel. Lender shall have received a written opinion of
counsel for Borrower, dated as of the Closing Date and addressed to Lender, substantially in the
form of Exhibit C.

ARTICLE IV -- SECURITY INTEREST; COLLATERAL

Section 4.1.  Security Interest in Collateral.

(a)  In order to secure the full and punctual payment of the Obligations in
accordance with the terms hereof, and to secure the performance of all of the obligations of
Borrower hereunder, Borrower hereby grants to Lender a continuing first priority security
interest in and to all of Borrower’s right, title and interest, whether now owned or existing or
hereafter acquired or arising and regardless of where located, in and to the Collateral.

(b)  In the event that Lender determines in its sole discretion, at any time, that any
Lien, title defect, tax, assessment or other claim exists with respect to any item of Collateral then,
promptly (and in any case within 10 days) following delivery to Borrower of written notice
thereof, Borrower shall provide substituted or additional Collateral or other collateral satisfactory
to Lender in its sole discretion.

(¢)  In connection with the pledge (the “Pledge”) to the Lender of the Collateral
pursuant to this Agreement, Borrower shall deliver to Lender, within 30 days following the
Closing Date, executed consignment documentation as contemplated in Section 4.7(a) below.

Section 4.2. Reserved.

Section 4.3.  Possession of Collateral by Lender. Borrower acknowledges and agrees
that (i) in connection with the Pledge, Lender shall, on or prior to the Closipg Date, take and
maintain possession of the Collateral in New York, New York for as long as any of the
Obligations is outstanding and (i) as long as Lender utilizes a reasonable standard of care in
maintaining such Collateral, any damage to or loss of such Collateral shall be for the account of
Borrower.

Section 4.4. Reserved.

Section 4.5. Insurance.

(a)  Subject to Section 4.5(b), Borrower shall maintain insurance (including but
not limited to title, property, casualty, theft and fraud coverage) with respect to the Collateral, in
an amount at least equal to the amount of the Obligations (with coverage and deductibles
satisfactory to Lender in its sole discretion), and maintain all other insurance that is generally
accepted as customary in regard to property of like character with financially sound and
reputable insurers acceptable to Lender in its sole discretion, under policies containing loss



payable clauses naming Lender as loss payee and/or additional insured party and providing that
(i) all proceeds thereof shall be payable first to Lender up to the total amount of the Obligations
and (ii) such policy and loss payable clause may not be cancelled or amended without Lender’s
prior written consent.

() To the extent that the Collateral is located on the premises of Lender or
Arranger, Lender or Arranger may, in its sole discretion, keep the Collateral insured in an
amount to be mutually agreed upon by the parties with all proceeds thereof to be payable first to
Lender up to the total amount of the Obligations.

(c)  Borrower shall prepay all premiums and other ascertainable payments due in
respect of the policies of insurance to be maintained under Section 4.5(a) and Section 4.5(b) for a
period equal to twelve (12) months, such premiums to constitute a portion of the Obligations
under the Loan Documents, and take such other action as may be necessary to cause such
policies to be in full force and effect at all times required under the Loan Documents.

(d)  Borrower shall deliver to Lender, within 30 days following the end of each
calendar year, a certificate stating the policies, coverage, deductibles, expiry dates and other
material terms of all policies of insurance covering the Collateral then in effect.

Section 4.6.  Value of Collateral. Borrower shall not permit at any time the value (as
reasonably determined by Lender based on, among other things, estimates provided by auction
houses) of the Collateral to equal less than an amount equal to 200% of the aggregate amount of
the Obligations (such amount, the “Target Value”). In the event the value of the Collateral at
any time is less than the Target Value, Borrower shall (i) pay down the Obligations, (ii) pledge
additional Collateral in support of the Loan or (iii) take such other actions as may be reasonably
agreed to by Lender so as to cause the value of the Collateral to equal or exceed the Terget
Value.

Section 4.7. Consignment.

(a)  Borrower agrees that as promptly as practicable (and in any event within 30
days) following the date hereof, Borrower and Arranger shall execute appropriate documentation
pursuant to which Arranger (or its designee) is granted exclusive consignn{ent rights, in
Arranger’s (or such designee’s) own name, with respect to the Collateral during the term of the
Loan and for a period of 24 months following the repayment in full of the Obligations. In the
absence of such documentation, Borrower hereby agrees to pay consignment fees (“Consignment
Fees”) to Arranger equal to (i) 25% of the proceeds of any sale of any Collateral following any
Event of Default and (ii) 4% of the proceeds of any sale of any Collateral in the absence of any
Event of Default, in each case net of any commissions, fees or other costs of other agents or
auction houses (it being understood that the prior written consent of Lender shall be required as a
condition to any such sale of Collateral), in each case, which amounts, for the avoidance of
doubt, shall be in addition to the other Obligations provided for herein. Such consignment
documentation shall provide for substantially similar terms as those provided in this Section 4.7.



(b)  All proceeds of sales of Collateral pursuant to Section 4.7(a) shall be applied:
first, towards the payment of the fees contemplated in Section 4.7(a) to be paid to Arranger;,
second, towards the repayment of the Obligations; and third, any excess to the Borrower.

(c)  Borrower agrees that in the event any such sale takes place prior to the
execution of such documentation, Arranger shall have the right to enforce this Section 4.7.

Section 4.8. Discharge of Borrower’s Obligations Regarding Collateral. Lender, in its

sole discretion, shall have the right at any time, and from time to time, without prior notice to
_Borrower if Borrower fails to do so, to: (i) obtain insurance covering any of the Collateral as
required under this Agreement; (i) pay for the performance of any of Borrower’s obligations
under this Agreement; (iii) discharge taxes, Liens or other encumbrances at any time levied or
placed on any of the Collateral in violation of this Agreement; and (iv) pay for the maintenance
and preservation of any of the Collateral. Expenses and advances with respect to any of the
foregoing shall be added to the principal balance of the Loan, until reimbursed to Lender and
shall be secured by the Collateral. Any such payments and advances by Lender shall not
constitute or be construed as a waiver by Lender of an Event of Default.

ARTICLE V -- EVENTS OF DEFAULT

Section 5.1.  Events of Default. The occurrence of one or moic of the following events
shall constitute an “Event of Default” hereunder:

(a)  Failure to pay any principal, interest, fee, expense or other Obligation due
under this Agreement when due and payable hereunder and for five business days thereafter;

(b)  Any default or event of default shall occur under any agreement between
Lender and Borrower that is not cured within any applicable grace period,

(c)  The security interest created hereby shall at any time fail to constitute a valid
and perfected security interest on all of the Collateral, subject to no prior or equal security
interest, or any Borrower or third party shall so assert in writing; '

(d)  Any item of Collateral is subject to a claim and is not substituted, within 10
days from the date of first notification to Borrower, with Collateral of equivalent value in
Lender’s sole discretion;

(¢)  Borrower or any affiliate thereof shall challenge or contest, in any action, suit
or proceeding, the validity or enforceability of any of the Loan Documents, the legality or the
enforceability of any of the Obligations or the perfection or priority of any Lien granted to
Lender;

9} There shall occur any uninsured damage to or loss, theft or destruction of any
portion of the Collateral that exceeds $15,000 in the aggregate;



(g)  Failure or neglect of Borrower to perform, keep or observe any term,
provision, condition or covenant contained in any Loan Document, now or hereafter entered into
between Borrower and Lender, which default shall continue unremedied for a period of ten days
after delivery by Lender to Borrower of written notice thereof (provided that no such grace
period shall apply with respect to any Event of Default occurring in connection with a failure by
Borrower to maintain the policies of insurance contemplated by Section 4.5);

(h)  Any representation, warranty or other statement made or furnished by any
Person to Lender in any Loan Document or any other instrument or certificate furnished in
_connection therewith proves to be false or misleading in any material respect;

(i)  Any audit or other examination of Borrowér (whether by Lender or by any
independent third party) shall include any material qualification (including with respect to the
scope of audit) or exception;

() Any obligation of Borrower (other than its Obligations under this Agreement)
for the payment of borrowed money is not paid when due or within any applicable grace period,
or such obligation becomes or is declared to be due and payable before the expressed maturity of
the obligation, or there shall have occurred an event which, with the giving of notice or lapse of
time, or both, would cause any such obligation to become, or allow any such obligation to be
declared to be, due and payable;

(k)  One or more final judgments against Borrower or attachments against its
property not fully and unconditionally covered by insurance shall be rendered by a court of
record and shall remain unpaid, unstayed on appeal, undischarged, unbonded and undismissed
for a period of ten (10) days; :

6) Any outstanding stock of or other ownership interests in Borrower is sold or
otherwise transferred by the Person owning such stock on the date hereof;

(m) Any indication or evidence is received by Lender that Borrower may have
directly or indirectly been engaged in any type of activity which, in Lender’s discretion, may
result in the forfeiture of any property of Borrower to any Governmental Authority, which
default shall have continued unremedied for a period of ten (10) days after ‘written notice from
Lender;

(n)  Borrower (or any officer or director thereof) shall be criminally indicted or
convicted under any law that could lead to a forfeiture of any Collateral,

(0)  Any change in the condition or affairs (financial or otherwise) of Borrower
shall occur which in Lender’s sole discretion impairs or could reasonably be expected to impair
the value of the Collateral or the ability of Borrower to pay all of the Obligations; or

(p)  Borrower shall (i) apply for, consent to or suffer the appointment of, or the
taking of possession by, a receiver, administrative receiver, administrator custodian, trustee,
liquidator or similar fiduciary or of all or a substantial part of its property, (ii) admit in writing its
inability, or be generally unable, to pay its debts as they become due or cease operations of its
present business, (iii) make a general assignment for the benefit of creditors, (iv) commence a
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voluntary case under any state or federal bankruptcy laws (as now or hereafter in effect), (v) be
adjudicated a bankrupt or insolvent, (vi) file a petition secking to take advantage of any other law
providing for the relief of debtors, (vii) acquiesce to, or fail to have dismissed, within thirty (30)
days, any petition filed against it in any involuntary case under such bankruptcy laws, or (viil)
take any action for the purpose of effecting any of the foregoing.

Section 5.2.  Acceleration. Upon the occurrence of an Event of Default, all principal
and interest due on the Loan, and all fees, costs and other Obligations shall, immediately upon
delivery by Lender of written notice (i) immediately become due and payable and (ii) accrue

-interest at the Default Rate; provided that upon the occurrence of the Event of Default

contemplated in Section 5.1(a) or Section 5.1(p), all such amounts shall become due and payable
immediately without such notice.

Section 5.3. Remedies upon Default.

(a) Upon and after the occurrence of an Event of Default, Lender shall have and
may exercise, at any time and from time to time, all of the rights and remedies of a secured party
under the UCC or under other applicable law, and all other legal and equitable rights to which
Lender may be entitled, all of which rights and remedies shall be cumulative and shall be in
addition to any other rights or remedies contained herein or in any Loan Document, and none of
which shall be exclusive. The exercise of any one right or remedy shall not be deemed a waiver
or release of any other right or remedy, and Lender, upon the occurrence of an Event of Default,
may proceed against Borrower, and/or the Collateral, at any time, under any agreement, with any
available remedy and in any order.

(b)  Itis agreed and understood that Lender’s rights upon and after the occurrence
of an Event of Default shall include, without limitation, the right, at Borrower’s expense, to:

(1) take immediate possession of, send notices regarding, and collect directly
the Collateral, with or without judicial process,

(11) require Borrower to assemble the Collateral and make it available to
Lender at a place designated by Lender which is reasonably convenient to both parties,

(iii)  enter any premises where any of the Collateral shall be located and keep
and store the Collateral on said premises until sold (and if said premises be the property
of Borrower, Borrower agrees not to charge Lender for storage thereof or to interfere
with any such action), and

(iv)  sell or otherwise dispose of all or any Collateral in its then-current
condition, at public or private sale or sales, with such notice as may be required by law,
in lots or in bulk, for cash or on credit, all as Lender, in its sole discretion, may deem
advisable and in accordance with the terms hereof.

(c) Borrower agrees that a notice received by it at least five (5) days before the

time of any intended public sale, or the time after which any private sale or other disposition of
the Collateral is to be made, shall be deemed to be reasonable notice of such sale or other
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disposition. If permitted by applicable law, any perishable Collateral which threatens to speedily
decline in value or which is sold on a recognized market may be sold immediately by Lender
without prior notice to Borrower. At any sale or disposition of Collateral, Lender may (to the
extent permitted by applicable law) purchase all or any part of the Collateral, free from any right
of redemption by Borrower, which right is hereby waived and released.

(d) Borrower covenants and agrees not to interfere with or impose any obstacle to
Lender’s exercise of its rights and remedies with respect to the Collateral.

. Section5.4. No Dividends Following Default. Upon notice from Lender to Borrower
of the existence of an Event of Default hereunder, Borrower will not declare or pay any
dividends or other distributions with respect to, purchase, redeem or otherwise acquire for value
any of its capital stock or other ownership interests now or hereafter outstanding, or return any
capital of its stockholders or owners, nor shall Borrower pay management fees or fees of a
similar nature to any Person.

ARTICLE VI -- REPRESENTATIONS AND WARRANTIES

Borrower hereby represents and warrants to Lender, as of the Closing Date, as follows:

Section 6.1.  Authority and Execution.

(a)  Borrower has been duly organized and is validly existing and in good standing
under the laws of the British Virgin Islands: Borrower has all requisite power and authority (i) to
execute and deliver, and to perform its obligations under, the Loan Documents and (ii) to own its
property and assets and to carry on its business.

(b)  Borrower has obtained all certificates, licenses and qualifications required
under all laws, regulations, ordinances, or orders of public authorities necessary for the
ownership and operation of all of its properties and transaction of all of its business.

(¢)  No consent or approval of any Person (including any shdreholder of, or lender
to, Borrower) and no consent, approval, filing or registration with any Governmental Authority is
required as a condition to the validity of any of the Loan Documents or the performance by
Borrower of its obligations thereunder.

Section 6.2.  Legal, Valid and Binding Character. The Loan Documents constitute the
legal, valid and binding obligations of Borrower, enforceable in accordance with their respective
terms except as may be limited by bankruptcy or similar laws.

Section 6.3. No Violations. The execution, delivery and performance of the Loan
Documents will not violate the organizing documents of, or any requirement of law applicable
to, Borrower or any contract, agreement or instrument to which Borrower is a party or by which
it or its property is bound, or result in the creation or imposition of any Lien or other
encumbrance other than to Lender on any of the property or assets of Borrower pursuant to the
provisions of any of the foregoing.
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Section 6.4.  Litigation. No litigation, arbitration, investigation or administrative
proceeding of or before any court, arbitrator or governmental authority, bureau or agency is
currently pending or, to the best knowledge of Borrower, threatened (i) with respect to any Loan
Document or any of the transactions contemplated thereby or (ii) against or affecting Borrower,
any of Borrower’s property or assets (including, without limitation, the Collateral) or its ability
to repay the Obligations.

Section 6.5. Financial Condition.

. (a)  The annual financial statements of Borrower as of and for the fiscal years
ending December 31, 2001, December 31, 2002, and December 31, 2003, each of which was
audited by , all of which have been delivered to Lender, fairly present the financial
condition of Borrower and the results of its operations and changes in financial condition as of
the dates and for the periods referred to, and have been prepared in accordance with GAAP.

(b)  There are no material unrealized or anticipated liabilities, direct or indirect,
fixed or contingent, of Borrower as of the dates of the financial statements contemplated in
Section 6.5(a) that are not reflected in such financial statements or in the notes to such financial
statements. There has been no adverse change in the business, properties, condition (financial or
otherwise) or operations (current or prospective) of Borrower since December 31, 2003.

(c)  Both before and after giving effect to the transactions contemplated by the
terms and provisions of this Agreement, Borrower (1) owns property whose fair saleable value is
greater than the amount required to pay all of Borrower’s indebtedness (including the
Obligations and all contingent debts), (i) was and is able to pay all of its indebtedness (including
the Obligations and all contingent debts) as such indebtedness matures, and (iil) had and has
capital sufficient to carry on its business and transactions and all business and uaiisactions in
which it about to engage.

Section 6.6. No Default. Borrower is not in default under or with respect to any
obligation in any respect which could be adverse to its business, operations, property or financial
condition, or which could adversely affect the ability of Borrower to perform its obligations
under any Loan Document. No Event of Default or event that, with the giving of notice or lapse
of time, or both, could become an Event of Default, has occurred and is continuing.

Section 6.7.  Title to Properties. Borrower has good and marketable title to its
properties and assets, including the Collateral and the properties and assets reflected in the
financial statements described in Section 6.5(a), subject to no Lien of any kind except as noted
therein.

Section 6.8. Liens. There are no Liens against Borrower in any jurisdiction (including
without limitation, liens in favor of any state, federal or local governmental entity) pertaining to
the Collateral.

Section 6.9. Taxes. Borrower has filed all federal (United States, Liechtenstein and
any other applicable jurisdiction), state and local tax returns and other reports that such entity is
required by law to file. Borrower has paid, or made provision for the payment of, all taxes,
assessments, fees, levies and other governmental charges upon such entity and its income and
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properties as and when such taxes, assessments, fees, levies and charges are due and payable,
unless and to the extent any thereof are being actively contested in good faith and by appropriate
proceedings.

Section 6.10. Brokers. No broker, finder or other intermediary has brought about the
obtaining, making or closing of the transactions contemplated by the Loan Documents, and

Lender shall have no obligation to any Person in respect of any finder's or brokerage fees in
connection herewith or therewith.

_ . Section 6.11. Financial Benefit. Borrower acknowledges and agrees that it has derived
or expects to derive a substantial financial or other benefit from each and every loan, advance or
extension of credit made under the Loan Documents or other Obligations incurred by Borrower
to Lender.

Section 6.12. Material Facts. No Loan Document nor any other agreement, document,
certificate, or statement furnished to Lender by or on behalf of Borrower in connection with the
transactions contemplated by this Agreement contains any untrue statement of material fact or
omits to state a material fact necessary to make the statements contained in any Loan Document
not misleading.

ARTICLE VII -- AFFIRMATIVE COVENANTS

Borrower covenants and agrees that until payment in full of all of the Obligations:
Section 7.1.  Reserved.

Section 7.2.  Existence, Good Standing, and Compliance with Laws. Borrower will do
or cause to be done all things necessary to obtain and keep in full force and effect all limited
company existence, rights, licenses, privileges, and franchises of Borrower necessary to the
ownership of its property or the conduct of its business, and comply with all applicable current
and future laws, ordinances, rules, regulations, orders and decrees of any Governmental
Authority having or claiming jurisdiction over Borrower. '

Section 7.3. Notification of Events of Default and Adverse Developments. Borrower
promptly will notify Lender (in each case describing the nature of the event or development, and,
in the case of notification under clauses (i) and (ii) below, setting forth the action Borrower
proposes to take with respect to such event) upon the occurrence of:

(a)  any Event of Default;

(b)  any event which, with the giving of notice or lapse of time, or both, could
constitute an Event of Default;

(c)  any event, development or circumstance whereby the financial statements

previously furnished to Lender fail in any material respect to present fairly, in accordance with
GAAP, the financial condition and operational results of Borrower;
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(d) any judicial, administrative or arbitration proceeding pending against
Borrower, or any judicial or administrative proceeding known by Borrower to be threatened
against it, that, in either case, if adversely decided, could adversely affect its condition (financial
or otherwise) or operations (current or prospective) or that may expose Borrower to uninsured
liability of $10,000 or more;

(¢)  any default or material breach claimed by any other creditor of Borrower other
than Lender; or

. €3} any adverse change in Borrower’s financial condition, including but not
limited to litigation commenced, defaults claimed under Borrower’s indebtedness for borrowed
money or bankruptcy proceedings commenced against Borrower, by Borrower or by any other
person or entity.

Section 7.4. Taxes. Borrower will continue to pay or discharge when due all taxes,
assessments and governmental charges or levies imposed upon Borrower or any of the Collateral
unless and to the extent any thereof are being actively contested in good faith and by appropriate
proceedings and Borrower maintains reasonable reserves on its books therefor.

Section 7.5. Collateral. Borrower shall remain at all times the sole owner of (and have
good and marketable title to) the Collateral, free of all Liens and encumbrances, except those of
Lender and Arranger, and shall (i) defend the Collateral against the claims and demands of all
persons and (i) maintain and protect the Collateral in a prudent manner, including without
limitation the maintenance at all times of such insurance upon its insurable property and
operations as required by law or by Section 4.5.

Section 7.6.  Financing Statements; Security luiciest. Borrower shall provide to Lender
evidence satisfactory to Lender as to the due recording of termination statements, releases of
collateral, and other forms relating to termination and/or release of any prior security interests
with respect to the Collateral. Borrower shall cause to be recorded appropriate documentation,
duly executed by Borrower and Lender, in all places necessary to release all existing Liens on
the Collateral (other than as permitted by this Agreement) and to perfect and protect Lender’s
Liens on the Collateral, as Lender may request.

Section 7.7.  Litigation and Other Proceedings. Borrower shall give prompt notice to
Lender of any litigation, arbitration, or other proceeding before any Governmental Authority
against or affecting Borrower if the amount claimed is more than $25,000.

Section 7.8.  Indemnity.

(a)  Subject to Section 7.8(b), Borrower hereby agrees to indemnify and hold
harmless each of Arranger, Lender and their respective affiliates, and the directors, officers,
employees, agents, attorneys and representatives of any of them (each, an “Indemnified Person”),
from and against all suits, actions, proceedings, claims, damages, losses, liabilities and expenses
(including, but not limited to, attorneys’ fees and disbursements and other costs of investigation
or defense, including those incurred upon any appeal), which may be instituted or asserted
against or incurred by any such Indemnified Person in connection with, or arising out of, the
Loan, the Loan Documents, any other loan related to the foregoing, any actions or failures to act
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in connection therewith, and any and all legal costs and expenses arising out of or incurred in
connection with any disputes between or among any parties to any of the foregoing, and any
investigation, litigation, or proceeding related to any such matters.

(b)  Borrower shall not be liable for any indemnification to an Indemnified Person
to the extent that any such suit, action, proceeding, claim, damage, loss, liability or expense
results solely from that Indemnified Person’s gross negligence or willful misconduct, as finally
determined by a court of competent jurisdiction.

Section 7.9. Information; Further Assurances.

(a)  Borrower will furnish to Lender such information as Lender may, from time
to time, request with respect to the business or financial affairs of Borrower, and permit any
officer, employee or agent of Lender to visit and inspect any of the properties, to examine the
minute books, books of account and other records, including management letters prepared by
Borrower’s auditors, of Borrower, and make copies thereof or extracts therefrom, and to discuss
its and their business affairs, finances and accounts with, and be advised as to the same by, the
accountants and officers of Borrower, all at such times and as often as Lender may reasonably
require.

(b)  Borrower shall execute and deliver all instruments and legal documents and
proceedings in connection with the Loan, the Pledge, Lender’s security interest in the Collateral
and the transactions contemplated by this Agreement as may be reasonably requested by Lender,
in such form and substance satisfactory to Lender in its sole discretion.

ARTICLE VIII -- NEGATIVE COVENANTS

Borrower covenants and agrees that until payment in full of all of the Obligations:

Section 8.1.  Indebtedness. Borrower shall not create, incur, assume or suffer to exist
any indebtedness, whether secured or unsecured, other than (i) Borrower’s, indebtedness to
Lender, (ii) indebtedness existing as of the date hereof and reflected in the financial statements
contemplated in Section 6.5 and (iii) ordinary course indebtedness not exceeding $50,000 in the
aggregate outstanding at any time.

Section 8.2. Liens and Encumbrances. Borrower will not create, incur, assume or
suffer to exist any mortgage, pledge, Lien or other encumbrance of any kind upon, or any
security interest in, any of the Collateral, whether now owned or hereafter acquired.

Section 8.3. Fundamental Changes. Borrower will not:

(a)  enter into any transaction of merger or consolidation,;

(b)  liquidate, wind up or dissolve itself (or suffer any liquidation or dissolution);
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(c) convey, sell, lease, sublease, transfer, assign or otherwise dispose of, in one
transaction or a series of transactions, any Collateral or the capital stock of any subsidiary of
Borrower, whether now owned or hereafter acquired; or

(d)  acquire by purchase or otherwise all or any substantial part of the business or
assets of, or stock or other evidence of beneficial ownership of, any Person.

Section 8.4. Loans. Borrower will not make loans or advances to any Person, other
than (i) trade credit extended in the ordinary course of its business, and (ii) advances for business
-travel and similar temporary advances made in the ordinary course of business to officers,
stockholders, directors, and employees.

Section 8.5. Contingent Liabilities. Borrower will not assume, guarantee, endorse,
contingently agree to purchase or otherwise become liable upon the obligation of any Person,
except by the endorsement of negotiable instruments for deposit or collection or similar
transactions in the ordinary course of business.

Section 8.6. Use of Lender’s Name. Borrower will not use Lender’s name (or the
name of Arranger or of any of Lender’s or Arranger’s affiliates) in connection with any of its
business operations. Borrower may disclose to third parties that Borrower has a borrowing
relationship with Lender. Nothing contained in this Agreement is intended to permit or authorize
Borrower to make any contract on behalf of Lender.

Section 8.7. Change in Capital Structure. There shall occur no change in the
ownership of Borrower’s capital stock or in Borrower’s capital structure as in effect as of the
date hereof.

Section 8.8.  Truth of Statements and Certificates. Borrower will not furnish to Lender
any certificate or other document that contains any untrue statement of a material fact or that
omits to state a material fact necessary to make it not misleading in light of the circumstances
under which it was furnished.

ARTICLE IX -- MISCELLANEOUS

Section 9.1.  Entire Agreement; Amendments. The Loan Documents constitute the full
and entire understanding and agreement among the parties with regard to their subject matter and
supersede all prior written or oral agreements, understandings, representations and warranties
made with respect thereto. No amendment, supplement or modification of the Loan Documents

nor any waiver of any provision thereof shall be made except in writing executed by the party
against whom enforcement is sought.

Section 9.2.  Notices.
(a)  All notices required to be made under the Loan Documents shall be made to

the respective parties at their respective addresses set forth below or at such other address as may
hereafter be specified in a notice designated as a notice of change of address under this Section
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9.2. Any such notice or request shall be given by (i) hand delivery, (ii) overnight courier or (iii)
telecopy with electronic confirmation of its receipt, in each case addressed to each party at its
address set forth below:

If to Lender: c/o Art Capital Group, LLC

980 Madison Avenue

New York, New York 10021

Attention: Christopher Krecke
- Telephone:  (212) 585-3939

Facsimile: (212) 585-0247

with a copy to: Purrington Moody LLP
105 Hudson Street, Suite 304
New York, New York 10013
Attention: Neil Freeman
Telephone:  (212) 431-7055
Facsimile: (212) 431-7124

If to Borrower: Space Incorporated, S.A.
c/o Walt Anderson
Galactech Corporation
1025 Thomas Jefferson Street, NW, Suite 105
Washington, DC 2007
Telephone:  (202) 467-1189
Facsimile: (202) 736-5065

with a copy to: Samuels Richardson & Co.
P.O. Box 3410
Road Town
Tortola, British Virgin Islands
Attention: Benedicta P.T. Samuels
Telephone:  (284) 494-3577
Facsimile: (284) 494-7367

(b)  All such notices or other communications shall be deemed given (1) upon the
carlier of actual receipt by the addressee entity or one Business Day following dispatch thereof
or (ii) in the event delivery of notice is refused, as of the time of such refusal.

Section 9.3. Governing Law.

(a) The Loan Documents are being delivered in the State of New York, and shall
be construed and enforced in accordance with the laws of such State without regard to principles
of conflicts of laws.

(b)  Any judicial proceeding by Borrower against Lender involving, directly or
indirectly, any matter or claim in any way arising out of, related to or connected with the Loan
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Documents, shall be brought only in federal or state court located in the City of New York, State
of New York. Any judicial proceeding brought against Borrower with respect to the Loan
Documents may be brought in any court of competent jurisdiction in the City of New York, State
of New York, United States of America. Borrower accepts, generally and unconditionally, the
non-exclusive jurisdiction of the aforesaid courts, and irrevocably agrees to be bound by any
judgment rendered thereby in connection with the Loan Documents.

(¢)  Nothing herein shall affect the right to serve process in any manner permitted
by law or shall limit the right of Lender to bring proceedings against Borrower in the courts of
~any other jurisdiction. Borrower waives any objection to jurisdiction and venue of any action
instituted under the Loan Documents and shall not assert any defense based on lack of
jurisdiction or venue or based upon forum non conveniens.

Section 9.4. Waiver of Jury Trial and Other Waivers.

(a) BORROWER EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY J URY
OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (A) ARISING UNDER THE
LOAN DOCUMENTS OR ANY OTHER INSTRUMENT, DOCUMENT OR AGREEMENT
EXECUTED OR DELIVERED IN CONNECTION THEREWITH, OR (B) IN ANY WAY
CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE
PARTIES HERETO OR ANY OF THEM WITH RESPECT TO THE LOAN DOCUMENTS
OR ANY OTHER INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED OR
DELIVERED IN CONNECTION HEREWITH, OR THE TRANSACTIONS RELATED
HERETO OR THERETO IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER
ARISING, AND WHETHER SOUNDING IN CONTRACT OR TORT OR OTHERWISE;
AND BORROWER HEREBY AGREES AND CONSENTS THAT ANY SUCH CLAIM,
DEMAND, ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL.
WITHOUT A JURY, AND THAT ANY PARTY MAY FILE AN ORIGINAL
COUNTERPART OR A COPY OF THIS SECTION WITH ANY COURT AS WRITTEN
EVIDENCE OF THIS WAIVER OF THE RIGHT TO TRIAL BY JURY.

(b)  Borrower expressly waives any presentment, demand, protest, notice of
protest, or notice of any kind. :

Section 9.5. No Waiver; Rights Cumulative.

(@)  No waiver by any party to any Loan Document of any one or more defaults by
the other party in the performance of any of the provisions of any Loan Document shall operate
or be construed as a waiver of any future default or defaults, whether of a like or different nature.
No failure or delay on the part of any party in exercising any right, power or remedy under any
Loan Document shall operate as a waiver of such right, power or remedy nor shall any single or
partial exercise of any such right, power or remedy preclude any other or further exercise of such
right, power or remedy or the exercise of any other right, power or remedy.

(b)  The remedies provided for in the Loan Documents are cumulative and are not

exclusive of any remedies that may be available to any party to this Agreement at law, in equity
or otherwise.
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Section 9.6.  Severability. If any term, covenant or condition of any Loan Document,
or the application of such term, covenant or condition to any party or circumstance shall be
found by a court of competent jurisdiction to be, to any extent, invalid or unenforceable, the
remainder of the Loan Documents and the application of such term, covenant, or condition to
parties or circumstances other than those as to which it is held invalid or unenforceable, shall not
be affected thereby, and each term, covenant or condition shall be valid and enforced to the
fullest extent permitted by law.

Section 9.7. Assignment. The Loan Documents shall be binding upon and inure to the
-benefit of Borrower and Lender and their respective successors and assigns; provided that

Borrower may not assign any of its rights or delegate any of its obligations under any Loan
Document without the prior written consent of Lender, which may be withheld in its sole
discretion. Lender has the right at any time to sell, assign, transfer or pledge any portion of its
rights and obligations under the Loan Documents, including but not limited to the Obligations, to
one or more assignors. Lender shall provide Borrower with notice of any such transaction within
30 days after the completion thereof.

Section 9.8.  Survival of Terms. All covenants, agreements, representations and
warranties made in the Loan Documents, and in any certificates and other instruments delivered
in connection with any Loan Document shall be considered to have been relied upon by Lender
and shall survive the making by Lender of the Loan and the execution and delivery to Borrower
hereof, and shall continue in full force and effect until all liabilities and obligations of Borrower
to Lender or Arranger are satisfied in full.

Section 9.9. Release of Lender; Certain Damages.

(a) For and in consideration of the Loan, Borrower, voluntarily, knowingly,
unconditionally, and irrevocably, with specific and express intent, for and on behalf of itself and
its agents, attorneys, heirs, successors, and assigns (the “Releasing Parties™) does hereby fully
and completely release, acquit and forever discharge Lender, and its successors, assigns, heirs,
affiliates, subsidiaries, parent companies, principals, directors, officers, employees, shareholders
and agents (the “Lender Parties”); and any other person, firm, business, corporation, insurer, or
association that may be responsible or liable for the acts or omissions of the Lender Parties, or
that may be liable for the injury or damage resulting therefrom (the “Released Parties”), of and
from any and all actions, causes of action, suits, debts, disputes, damages, claims, obligations,
liabilities, costs, expenses and demands of any kind whatsoever, at law or in equity, whether
matured or unmatured, liquidated or unliquidated, vested or contingent, choate or inchoate,
known or unknown, that the Releasing Parties (or any of them) now have (whether directly or
indirectly) against the Released Parties or any of them.

(b)  Borrower acknowledges that the foregoing release is a material inducement to
Lender’s decision to extend to Borrower the financial accommodations hereunder and has been
relied upon by Lender in agreeing to make the Loan.

(c)  Under no circumstances shall Arranger, Lender or their respective affiliates be

liable to Borrower or any other person for any punitive, exemplary, consequential or indirect
damages which may be alleged to result from any Loan Document or any other loan.
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Section 9.10. Third Parties. No rights are intended to be created under the Loan
Documents for the benefit of any third party donee, creditor, or incidental beneficiary of
Borrower. Nothing contained in any Loan Document shall be construed as a delegation to
Lender of Borrower’s duty of performance, including without limitation Borrower’s duties under
any account or contract in which Lender has a security interest.

Section 9.11. Information to Participants. Lender may divulge to any participant it may
obtain in the Loan, or any portion of the Loan, all information, and furnish to such participant
copies of reports, financial statements, certificates, and documents, in each case obtained under

-any provision of the Loan Documents.

Section 9.12. Counterparts. This Agreement may be executed in counterparts, each of
which shall be deemed to be an original and all of which shall constitute one Agreement. Any
signature delivered by a party via telecopier shall be deemed to be an original signature
hereunder.
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IN WITNESS WHEREOF, Lender and Borrower have executed this Agreement the day
and year first above written.

SPACE INCORPORATED, S.A.

A
By: Vo)

Name: Walt-Atiderson

Title: President and Director

ACKNOWLEDGED AND AGREED:
FINE ART FINANCE, LLC, ARRANGER

Ny 14

Name: Ian S. Peck s
Title: President

ACG CREDIT COMP)ANY , AS,LENDER

By: %//7 ///

“Name: Ian S.
Title: Pres1dent
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Exhibit A
Collateral
Salvador Dali
Le Bateau Echoue (Romeo and Juliette)

Oil on canvas
11.25 by 18.25 inches

-
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Exhibit B

SCHEDULE OF NET PROCEEDS

Borrower:  Space Incorporated, S.A.
September 30, 2004

Amount
Gross Loan Amount $ 250,000
Fees, Expenses and Other Deductions
Loan Arrangement Iee (1) 7,500
Prepaid Interest (2)(3) 8,594
Cash Collateral Deposit -
Insurance (4) 5,000
Storage (5)(0) -
Transaction lixpenses 3,500
Total Deductions from Gross Proceeds $ 24,594
Net Proceeds at Closing $ 225,406
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Exhibit C

Opinion of Borrower’s Counsel
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Exhibit B

SCHEDULE OF NET PROCEEDS
Borrower:  Space Incorporated, S.A.
September 3 0, 2004

Gross Loan Amount
Fees, Expenses and Other Deductions
Loan Arrangement Fee (1)
Prepaid Interest (2)(3)
Cash Collateral Deposit
Insurance (4)
Storage (5)(6)
Transaction Expenses
Total Deductions from Gross Proceeds
Net Proceeds at Closing

24

Amount

250,000

7,500
8,594

5,000

3,500

24,594

225,406
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EXHIBIT F



UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF COLUMBIA

UNITED STATES OF AMERICA

v.
Criminal No. 05-66 (PLF)

)

)

3

WALTER ANDERSON, )
)

aka Mark Roth, )
)

)

Defendant.

AFFIDAVIT OF Tebogo M. Khutsoane

1, Tebogo M. Khutsoane, inspected the contents of Mr. Walter Anderson’s
safety deposit box located at the Chancery Lane Safety Deposit Company in London,
England on 23 March, 2005. I can attest that no cash or anything else of monetary value
was in the safety deposit box. It merely contained certain business documents.

[ declare under penalty of perjury under the laws of the United States of

America that the foregoing is truc and correct.

Executed on 29 April, 2005. ;ﬂ

Tebogo M. Khutsoane

SWORN before me this 29th day of April 2005 at London, United Kingdom

Sippature

Sou {ONER FOR QATHS

CHADBOURNE
DC1-217989.01 & PA R_KE

REGIS HOUSE, 45 KING WILLAM STREEL, LONDONECHR AN
TEL: 0207337 8000 Fax: Q73378001
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RELATIVES & CLOSE FRIENDS

Relatives

Relation Name

Location

Aunt
Bob Almer

Abigail Almer

Tampa, FL

Uncle

Sheldon Anderson
Laurie Anderson

, Minneapolis, MN

1st Cousin Judy Lallier
Tom Lallier

Cory

Lallier

Zachary Lallier

Minneapolis, MN

1st Cousin
Carla Almer

Robert Almer

Erik Almer
Bryan Almer

OH

1st Cousin

Mary Diccicio

Robert Diccicio
Rachel Diccicio
Dale Diccicio

1A

1st Cousin

Karen Kaskinen

Kurt Kaskinen
Elle Kaskinen
Lana Kaskinen

1st Cousin

Sherry Middlemas

Andy Middlemas
Nikki Middlemas
Noel Middlemas

Denver, CO

1st Cousin Mark Almer

Kelly Almer
Caitlin Almer
Steven Almer

Denver, CO.

Close Friends

Name

Duration (Years)

Location

Jim Kenefick

15

Reston, VA

Roni Lucder & Family

36

Los Angeles, CA &




San Diego, CA

Stephen Thomas 7

Reggie Thomas 5 San Francisco, CA
Jeffrey Manker 10 Alexandria, VA
Thomas Ciritto 18 McLean, VA

Bob Werb 15 New York, NY
Rick Tumlinsom 17 Los Angeles, CA
Bob Noteboom 12 Fairfax, VA
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NARDELLO SCHWARTZ M C° oG Bl 4o
1114 Avenue of the Americas
New York, New York 10036

a T +1212.479.6214
s F: +1212.730 8167

www.nardelloschwartz.com

Nardello Schwartz & Co. Limited
13 Harley Street

London W1G 9QG

w T: +44 (0)20 7079 5900

u F; +44 (0)20 7079 5919

May 2, 2005

The Honorable Paul L. Friedman

U.S. District Court for the District of Columbia
E. Barrett Prettyman U.S. Courthouse

333 Constitution Avenue, N.W,

Washington, D.C. 20001

Re: United Sates v. Walter Anderson, CR 05-66 (PLF)

Dear Judge Friedman:

I have examined the filed proposals, motions and opinions in connection to the
Walter Anderson matter before Your Honor. It is my opinion that my firm, Nardello
Schwartz & Co., can make reasonable assurances that the defendant will be held in a
secure home confinement and returned to court to face the pending criminal charges he
faces.

My representation comes after an analysis of the previous plan submitted to the
Court, a review of the Court’s concerns with that plan, and an 1ndependent and separate
assessment done by my firm together with Vance.

[ have attached a copy of the previous plan submitted by Kroll.

I am confident that my enhanced plan will decisively supplement and strengthen
the proposal currently before the Court.

My background as a federal prosecutor in New York’s Southern District, where 1
rose to Chief of the Criminal Division, plus my years as a defense attorney and founder
of two successful private investigation and security firms, gives me the relevant expertise
and experience necessary to execute an assignment of this nature. | have combined my
expertise with Vance, one of the leading providers of security services in the world that is
currently handling a similar task at the direction of the US District Court in Maryland and

have successfully handled the same type of assignment for the US District Court in
Houston, Texas. '




NARDELLO SCHWARTZ ™ C®

Additionally, I will be tasking the technological aspect of the Anderson
confinement to Behavioral Interventions (BI) Inc., the industry’s most respected provider
of home confinement monitoring systems. BI will install the monitoring and tracking

system in Mr. Anderson’s home and to his person that will create a redundant monitoring
system to complement the cameras, guards and sensors already in place. This in-home
monitoring system consists of an ankle bracelet affixed to Mr. Anderson that assures that
he remain in the range of the installed base inside the home. Any attempt to remove this
bracelet will result in an alarm. Any movement of Mr. Anderson beyond the determined
range from the base will result in an alarm. Additionally, this technology also utilizes a
Global Positioning System that would track Mr. Anderson if he left the premises.
Separately from the sensors and closed circuit cameras that will be installed throughout
Mr. Anderson’s apartment BI will also install a video monitor that can only be answered
inside the apartment and which the person answering (in this case, Mr. Anderson) is
compelled to appear before the camera to transmit his image to the caller (in this case,
Nardello Schwartz & Co.).

I have attached a copy of my biography to this letter, as well as a description of
our partner in this matter, Vance.

I would recommend that there be two armed off-duty law enforcement officers
situated inside of Mr. Anderson’s actual living quarters. There is ample room within the
apartment to accommodate this arrangement while at the same time removing any -
inconvenience or uncomfortableness to the other residents of the building. The security
detail will have a minimum of two officers on duty at all times while Mr. Anderson is in
the apartment. Any trips to court or Pretrial Services by Mr. Anderson will only be
effected by escort from our own personnel.

1, in conjunction with Vance and any other security agency I deem appropriate,
will be solely responsible for the hiring, training and supervision of the officers selected
for this assignment. Al the officers on this security detail will be off-duty Washington,
DC or Maryland police officers.

As the third party custodian of Mr. Anderson, I will be responsible for properly
vetting the selected officers. I would, of course, have no objection to Pretrial Services or
any court-related entity conducting their own background checks on any of the personnel.
If the Court approves of my assuming and implementing this assignment I would expect
to be responsible for the performance and consequences of all members of my team. As
a further assurance I am prepared to post a substantial and forfeitable money bond. It is
my understanding that Mr. Anderson is also prepared to post his own separate forfeitable
money bond.

I would also like to address Your Honor’s concern regarding what actions guard
may take should Mr. Anderson attempt to escape. Pursuant to court order, and our own
explicit training and instruction, Mr. Anderson will be stopped, detained and turned over
to the authorities if he attempts to leave the apartment. Our officers are there to halt any
attempted breach, not merely report it to the local police or the U.S. Marshals. Any
officer assigned to guard Mr. Anderson will be informed of the conditions of his custody
and instructed to take the necessary steps to stop and detain him.
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Assuming Mr. Anderson is permitted to use his computer, we will employ
computer surveillance software to monitor his activities.

I have met and discussed my proposal with Clifford Keenan, Operations Director,
Washington DC Pretrial Services Agency. While I understand that Mr. Keenan cannot
take a position endorsing our plan I simply wished to convey to the Agency that I am
committed to working together and that my team is open to suggestions or improvements
that they may wish to offer.

I have also asked counsel for Mr. Anderson to communicate to the Board of Mr.
Anderson’s residence that this same offer be extended to them.

I am also proposing to the Court that as a condition of Mr. Anderson’s home
confinement, any court representatives, the U.S. Attorney’s Office and Pretrial Services
as well as any member of my team would be permitted to make random, unannounced
visits to Mr. Anderson’s home to confirm his compliance with all aspects of the imposed
conditions.

The cumulative analysis of this plan offers a viable solution to keep Mr. Anderson
in custody and assure his appearance in court. The vetting of this proposal has been done
by former federal and state prosecutors and security specialists from the leading experts
in the field.

The conditions crafted are designed to stop a detainee who is deemed a high-risk
candidate for flight.

[ will be presént and available for further inquiry by Your Honor regarding any
aspect of the proposal concerning Mr. Anderson’s confinement conditions.

Respectfully,

Pobltdino

Bart M. Schwartz







