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'" Eidgen6sische Steuewerwaltung ESTV omom am O O O ~  QO, Administration fedbrale des contributions AFC 
Division for international fiscal law and 0110 Arnrninistrazione federate delle contribuzioni AFC 
double taxation mattes mQ1 @ Swiss Federal Tax Administration FTA 

Only by fax 00 33 1 43 12 45 77 

Date April 1,2004 
Our reference D 3.US.64.2/158 1 FOH 
Your reference 
Your message of March 4,2004 

Mrs. 
Marty Sarti pi 
Tax Attache 
Internal Revenue Sewice 
Arneri- 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 letter 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 accounts 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 

E&aoos 
I \ D B A M o R A E ~ P o u ~ ~ L F R I G ~ ~ D ~ ~ ~  dec 

Eigerstrasse 65, CH-3003 Borne hRp://w.estv.admln.ch 
Phone +41 31 322 85 74, Fax +41 31 324 83 71 silvia.frohoferQestv.adrnin.ch 
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EXHIBIT C 



LIST OF SO-CALLED "VIABLE" COMPANIES 

Company 
Name 

Asia Access 
Telecom 
Aquarius 
Holding 

Technology I I I 1 

Returned 
Amount 

0 

Invested 
Amount 

3,000,000 

Limited 
American 

8,449,345 

Viable? 

Yes 

1,56 1,000 

Labs Inc. 
CD Import 

Viable 
Investment 
Outstanding 

3,000,000 

150,000 

- 
CIS-Lunar 
Development 

0 

523,000 

Inc. 
Constellation 
Services Inc. 
MIR Limited 

Recovery 1 1 I 1 

Partially 

No 

75,000 

Corporation 
Orbital 

Corporation 
Panztel Limited 

8,299,345 

0 

250,000 

18,363,058 

0 ( Yes 1 579,764 

No 

0 

725,916 

No 

0 

25,000 

25,000 

Rotary Rocket 
Corporation 
Terminus Seven 

I 1 L 

*These calculations are approximate. 

Yes 

No 

Limited 
TOTAL 

250,000 

Yes 

63,597 

577,867 

700,916 

$45,0 13S,S87 

0 

0 

12,830,625* 

No 

No 
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EXHIBIT E 



ACG CREDIT COh4PANY7 LLC 
C/O Art Capital Group 
980 Madison Avenue 

New York, New York 1002 1 

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 Ameement"), in 
each case, by and among Space Incorporated S.A., a limited company incorporated in the 
British Virgin Islands under No. 5 11073 ("Borrower"), ACG Credit Company, LLC, a 
Delaware limited liability company ("Lender"), and Fine Art Finance, LLC, a Prt!~\v?re 
limited liability company. Capitalized terms used and not otherwise defined herein shall 
have the meanings ascribed to such terms in the Loan Agreement. 

Borrower 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 Evept 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. 



.* - A 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: 
_/- 

Name: 
Title: I '  



ACG CREDIT COMPANY, LLC 
C/O Art Capital Group 
980 Madison Avenue 

New York, New York 10021 

November 5,2004 

Arnann Conservation 
2 1 1 West 6 1 Street 
New York, NY 10023 

Re: Care and Custody Aaeement 

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 it~~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 1 1, payment in the amount contemplated by Section 1 1 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 fiom any and all claims or liabilities in connection with any of 
your obligations arising out of thls Agreement, including but not limited to the release by 
you of the Collateral to Lender under the terms of this Agreement. Borrower hereby 



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; 

5. 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, commonlaw, statute (including the federal 
bankruptcy code) or otherwise; 

6. 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; 

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

8. 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, LI,C (or an 
affiliate thereof identified to you by Lender) as consignee; 

9. 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; 

10. 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 provide 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 docunients 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; 

1 1. 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 $1 5,000, 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 2 1 1 West 61 St 

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 "Ap;reementW) 
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 agi-ees 
that it will continue to pay all storage fees and other expenses related to iilc Co!!zterz! 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 1, 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. 

I\ ame : 
(-, (-.b 1, !; d , c  t f  -<, c %  1~~ , 

Title: 
11 ,,, .. h .;', /' /'/,p j 1 lc'3 
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Space Incorporated S .A. 
November 5,2004 

W' Page 2 of 2 

Please mecute this letter agreement where indcated below to evidence your 
agremnent with the foregoing. I 

ACG CREDIT COMPAhT, LLC 

Ian Peck 
President 

SPACE INCORPORATED S.A. 

Title: 



LOAN AND SECURITY AGREEMENT AND PROMISSORY NOTE 

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. 5 1 1073 ('Borrower"), hereby promises to pay, upon the 

-terms and conditions set forth in this Loan and Security Agreement and Promissory Note (this 
"Ameement") 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 FLFTY 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 I -- DEFINITIONS 

For purposes of this Agreement, the following terms shall have the following meanings: 

"Aaeement" 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'"'. 6 9 Qv 



"Default Rate" means an amount equal to eight percent (8%) above the Base Rate. 

"Event of Default" has the meaning set forth in Section 5.1 of this Agreement. 

"Governmental Authoritv" 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 paragraa@ of this Agreement. 

"m' 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 thls 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 Lena1 Rate" has the meaning set forth in Section 2.4(c). 

"Obligations" means and include any and all of Borrower's indebtedness and/or 11a~iiiiit;s 
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   or rower'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). 



"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 Wdl 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. 
r - 

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 
w'); provided that Lender may, in its sole discretion following receipt of written request Erom 
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 rnay 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: 

(i) 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. 

(ii) 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 

rbankruptcy 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. 

(c) 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 shaI1 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 pliilcll;r! cr 3t,her 
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 tender upon demand all reasonable costs and expenses 
incurred by Lender or Arranger in connection with: 

(i) 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 dosing 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. 

J - 
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, (ii) 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 02 1)  
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 'uudc;. 

(d) Interest and fees hereunder shall bc 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"). Tf 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 ILI -- CONDITlONS 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. 

(a) 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 andlor 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 and recordation fees, 
attorneys' fees and all other closing costs incurred by Arranger and ~ e n d e r j  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. 

(c) 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 Closing Date, take and 
maintain possession of the Collateral in New York, New York for as long ds any of the 
Obligations is outstanding and (ii) 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"). h 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 thc 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 txcecd :he Twgr-t 
Value. 

Section 4.7. Consignment. 

(a) Borrower agrees that as pronlptly 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 consignment 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 ("Consi~nment 
my) 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 

rBorrower if Borrower fails to do so, to: (i) obtain insurance covering any of the Collateral as 
required under this Agreement; (ii) 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. 

ARTlCLE V -- EVENTS OF DEFAULT 

Section 5.1. Events of Default. The occurrence of one or more 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 w i t h  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; 

(e) 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: 

(f) 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 Borrower (whether by Lender or by any 
independent third party) shall include any material qualification (including with respect to the 
scope of audit) or exception; 

(j) 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; 

(1) 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, i~ Lender's discretion, may 
result in the forfeiture of any property of Borrower to any Governmental Authority, whch 
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 hscretion 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 



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 seeking to take advantage of any other law 
providing for the relief of debtors, (vii) acquiesce to, or fail to have dismissed, within thuty (30) 
days, any petition filed against it in any involuntary case under such bankruptcy laws, or (viii) 
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) It is 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: 

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

(ii) 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 



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. 

_ Section 5.4. No Dividends Followinn 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. 

(c) No consent or approval of any Person (including any shkeholder 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. 



Section 6.4. Liti~ation. 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. 

p . (a) The annual financial statements of Borrower as of and for the fiscal years 
ending December 3 1,200 1, December 3 1,2002, and December 3 1,2003, 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 3 1,2003. 

(c) Both before and after giving effect to the transactions contemplated by the 
terms and provisions of this Agreement, Borrower (i) 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), (ii) was and is able to pay all of its indebtedness (including 
the Obligations and all contingent debts) as such indebtedness matures, and (iii) had and has 
capital sufficient to carry on its business and transactions and all business and i~dilsactians irr 
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 giying 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 chargcs upon such entity and its income and 



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 6.1 1. 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 untiI 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 Develo~ments. 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 (11) 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; 



(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 
liabibty of $10,000 or more; 

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

(f) 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 hscharge 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 (ii) 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 ~ I I L G ~ C S ~ .  E=rr- \v~~r  9hall provide to Lender 
evidence satisfactory to Lender as to the due recording of termination statements, releases of 
collateral, and other forms relating to termination andlor 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 



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 'oe reasonably requested by Lender, 
in such form and substance satisfactory to Lender in its sole discretion. 

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); 



(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 Ameement; 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 



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: (2J 2) 585-0247 

with a copy to: 

If to Borrower: 

with a copy to: 

Purrington Moody LLP 
105 Hudson Street, Suite 304 
New York, New York 10013 
Attention: Neil Freeman 
Telephone: (2 1 2) 43 1-7055 
Facsimile: (2 12) 43 1-7 124 

Space Lncorporated, S.A. 
C/O Walt Anderson 
Galactech Corporation 
1025 Thomas Jefferson Street, NW, Suite 105 
Washington, DC 2007 
Telephone: (202) 467- 1 189 
Facsimile: (202) 736-5065 

Sarnuels lchardson & 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 (i) upon the 
earlier 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 



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 jurisdction of the aforesaid courts, and irrevocably agrees to be bound by any 
judgment rendered thereby in connection with the Loan Documents. 

(c) 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 Juw Trial and Other Waivers. 

(a) BORROWER EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY JURY 
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 WJTH 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 DECDbU BY COURT TRL41, 
WITHOUT A JURY, AND THAT ANY PARTY MAY FILE AN OlUGINAL 
COUNTERPART OR A COPY OF THIS SECTION WITH ANY COURT AS WRITTEN 
EVIDENCE OF THIS WAIVER OF THE RIGHT TO TRIAL RY JURY. 

@) Borrower expressly waives any presentment, demand, protest, notice of 
protest, or notice of any kind. 

Section 9.5. No Waiver; Rights Cumulative. 

(a) 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. 



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 it.s 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, busi~ess, 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 lund 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 aff~liates 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. 



Section 9.10. Third Parties. No rights are intended to be created under the Loan 
Documents for the benefit of any third party donee, cre&tor, 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 9.1 1. 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 

a n y  provision of the Loan Documents. 

Section 9.12. Counter~arts. 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. 



IN WITNESS WHEREOF, Lender and Borrower have executed this Agreement the day 
and year first above written. 

SPACE INCORPORATED, S.A. 

f /  /-J;.>> --; 
By: - d 

Name: ~i&&fi&rson 
Title: ~&sident and Director 

ACKNOWLEDGED AND AGREED: 

FINE ART FINANCE, LLC, &3 ARR&NGER 

By: 

Title: President 

LENDER 

Title: President 



Exhibit A 

Collateral 

Salvador Dali 
Le Bateau Echoue (Romeo and Juliette) 
Oil on canvas 
1 1.25 by 18.25 inches 



SCHEDULE OF NET PROCEEDS 
Borrower: Space Incorporated, S.A. 
Stptember 30, 2004 

Amount 

Gross Loan Amount 
Fees, Expenses and Other Deductions 

Loan Arrangetnent lice (1) 
Prepaid Interest (2)(3) 

Cash Collateral Dcposit 

Insurance (4) 

Storagc (5)(6) 
'1-ransaction Itxpcnses 

Total Deductions from Gross Proceeds 
Net Proceeds at Closing 



Exhibit C 

Opinion of Borrower's Counsel 



Exhibit A 

Collateral 

Salvador Dali 
Le Bateau Echoue (Romeo and Julieffe) 
Oil on canvas 
1 1.25 by 18.25 inches 



Exhibit B 

SCHEDULE OF NET PROCEEDS 
Borrower: Space Incorporated, S. A. 
September 30, 2004 

Gross Loan Amount 
Fees, Expenses and Other Deductions 

Loan Arrangement Fce (1) 
Prepaid Interest (2) (3) 
Cash Collateral Deposit 
Insurance (4) 

Storage (5)(6) 
Transaction Expenses 

Total Deductions from Gross Proceeds 
Net Proceeds at Closing 

Amount 



Exhibit C 

Opinion of Borrower's Counsel 



EXHIBIT F 



UNITED STATES DISTRICT COURT 
FOR TEE DISTRICT OF COLUMBIA 

UNITED STATES OF ARlERICA 1 
1 

v. ) 

1 Criminal No. 05-66 (PLQ 
WALTER ANDERSON, 1 

1 
aka Mark Roth, 1 

1 
Defendant. 1 

AFFIDAVIT OF Tebogo M. Khutsoane 

I, Tebogo M. Khutsoane, inspected the contents of Mr. Walter Anderson's 

safety deposit box located at the Chancery Lane Safety Deposit Conlpany in London, 

England on 23 March, 2005. 1 can attest that no cash or anything else of monetary value 

was in the safety deposit box. It merely contained cel~ain business documents. 

I declare lmder penalty of perjury under the laws of the United States of 

America that the foregoing is t111c and correct. 

Executed on 29 April, 2005. 

Tebogo M. Khutsoane 

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

DCI - 2 17789.01 

CHADBOURNE 
&PARK€ 

REQSHOUSZ ~ ~ K I N c W U L U H ~ ~ ~  
TEb 0207337 8WOFhtW7337BM1 



EXHIBIT G 



RELATIVES & CLOSE FRIENDS 

I Relatives 1 

1 Zacharv Lallier 

Relation 
Aunt 

Uncle 

I st Cousin 

1 st Cousin Robert Almer 
Carla Almer 

Erik Almer 
Brvan Alnler 

1 st Cousin Mary Diccicio 
Robert Diccicio 

Rachel Diccicio 

Name 
Abigail Almer 
Bob Almer 
Sheldon Anderson 
Laurie Anderson 
Judy Lallier 
Ton1 Lallier 

Cory Lallier 

Dale Diccicio 
1 st Cousin Karen Kaskine~l 

Location 

Tampa, FL 

Minneapolis, MN 

Minneapolis, MN 

I Kurt Kaskinen 
Elle Kaskinen 
Lana Kaskinen 

1 st Cousin Sherry Middlemas 

1 ~ n d ~ ~ ~ i d d l e m a s  
Nikki Middlemas 
Noel Middlemas 

I st Cousin Mark Almer 
Kelly Alnler 

Caitlin Almer 

- 

rp Close Friends 

-- 

r ~ o n i  Lucder & Family I 3 6 I Los Angeles. CA & I 

Name 

Jim Kenefick 

Duration (Years) 

15 

Location 

Reston, VA 



- -  -- - - - - - - - - - - 
I , . - <  

. 

[stephen Thomas 7 I San Diego, CA 1 
/ Reggie Thomas I San Francisco, CA 

1 Jeffrey Manker I 10 / Alexandria, VA 1 

Bob Werb / New York, NY 

/ Rick Tumlinsom 1 17 I Los Angeles, CA 

I Bob note boon^ I 12 Fairfas, VA 



EXHIBIT I 



- --  _ -  

04/28/2005 1 7 :  48 FAX, - _  -nu., ua 
m I \  cu 5-., 

1 U Y l d l d t n L M l b ' f  AQ 1 9 A  ( h v .  &'7) 5. - 

rnvITBcl STATES QF A-CA 

ORDER SETTSNG CC)NDr]l:IONS 
OF RELEASE 

1T fS OWERED Ihat Ihe re lwe  of he defendam is subject to the following conditiOos: 

[1) l'hs defendant shall not commit any ~ffc~cnsc in violation of bderal, 5bk or 1 4  law while on rckase: in tf~js 
cage, 

(2) The defendant shall immediately advise the court, defenut: c~unscl and th8 U.S, artorney in writing before 
any chmgr; in address and telephone number. 

shall appear at (if blank, m be notified) 

on -----I- 

.V IS F U R m R  CkDl3E.D that tbc defendant be D%XI& p ~ v i d e d  W. 

( 4 ) (4) The defendant pmmiws to appcar ilt all ptoceedings as required and to surrenk for =&ice of any senmnce 
impowd. 

( (5) The defendant executes an unsecured bond bindihg h e  defendant to pay rhl: U n i t ~ d  Statcs dlc: sum of 

dollarc .fi(-) 

in tbr. event of a failure to appear m required or ro surrender ns directed Fw bcwice of my sentence imposed- 

W H m  CflPY - COURT YeLLOW - DEFENDANT QREPN - PReTRl f i  SERVIGCej BLUE -l/S. AlTORLLEV PINK - US MAW%% 

U.6  GQYWMM~YT PpIvnua oPRE8 1 m W I  

- - -- - - -  - -. --. -- . . -  -. .- - - 



Additigd C d t i o a s  of Release 

Upon lipdiig that r&se by om of the above metbodr; d m 1  by asa2fwwhly Q U ~  Wlt appear9na! oftbe d e f e n w  
and the safeey of othdr persans and h sdmmunttJr it is FWCEBR ORDEEZI that the relsase of the defdmt s u b j d  to the 
cao&tiops marked belntn: 

( )(a 6 ) T h e m d a n t k ~ ~ t b c ~ 1 6 ~ o f :  
(Name of or k q a ~ h h l l  
G A d k l  

.(City and &tab) ClkL No3 - 
who a p =  13 .to supea+eX drfeadant in amdmde with all the caditions of dertl;e. fi) to use e w  e f W  to assurr: the 
appratMDe of tk d&~dant at W a l e d  muit p r o a d b g ~ ,  and (c) t~ n e  the awtt iumdb4~ in the WQ& the dabdmt 
vblste6 aqy mndif;iaae of release 9r &peeara. 

( I t7 )  Thedefendant sW: 
( ) (a)  or actively seek mnployment. ' 

I 1 rnl a (.I 

( (d) 

~ (4 w " 
r I (p) 
( 1 th) m amumve 

paaess@~ af a narcotic drug and other mntz6Ued 
gGi d t ~  i;-_"+G ;1L Z a t d  marLcnl ~ u t m t .  

) (j) undergo medjcjd or p@datric treatment a d o r  b~~n in  in an insi;iuninh., es LUWC 

( ) a) 

( (d -abdtroddarith*lant~reti&intheampantaf% 
( I (a) tetcua ta custody (week)day aa of. ~'d& after being reM'esh (week)bby FS af, 

o'clock for a m p l ~ t ,  6tlm1Sng, or the fbbsmng limited ~ ~ d s l :  

(01 mmradt~ my p-m 
(PI 0bti-h TW & i q ~ r ~ ~ / +  &+ +fh~W ~&&- 

1 (4 submit to urine anal* testkg upon dommd of the m m g  o k  
( ) (rl p e p a t e  in a ptopm af iqmtisnt ut outpatient auhsbnce aburs therapy and mrmeaiing if deemed advisable - 

WIE COW - COURT TeLlOW - DE- EIflEEN - PAETRI~L 33RWC6S BLUE - US. A T T W W  

&-,+ I & ~ . z  4 2:"J'r 



04/28 /2005  1 7 : 4 9  FAX 
RPR-28-2005 1?:53 FROM DS 

Advice of P ~ p s  awl $ a d m i  

YOU ARE AWISBD OF THE FOUQWNG PENALTIES AND SANCFIONS: 

A violatian of my of tht foragoing cuxditiatls of release may mwlt in the imm~diac issmce of a warrant for p u t  aneat 
a rev-uioa of r & w .  nn order of dercmion, and a prosennloh tor can-t and could reaulr in a tern off mprisonment, 
a fine, ur both 

The wmmissirsh of a Fdaral offenss while om ptda l  releleasc: win result in an additional sentence of a tam CIP i~nptisdamult bf 
not ~ lb re  than Itn ytatg, if the affensc ia a feIony; or a m d imprisonment of xror mon rhan me year, if the offensc iff b mi6dch 
meanor. This wntence hhall ba in addition IO my otbn semnce. 

Federal Iav mplras it a crime pullish~ble by up up 10 yuua 4 imprymmtnr, and a $250,000 fh or borh lo &a a criminnl 
inversigauoa, It is a crime! pnnjarW by up m m yew of imp"6onmc~~ and a ~ O , U M  ilnr, or both ~r tampet with rr witness, vie- 
dm ar informanL; Lo rcrnliatc or a-pt to mocliate against a whew,  victim or i d a m ;  ; to itKimidam or attempt  ti^ iaimid~te a 
uritness, +tfm jwr, idomahti or officer of ~ h t  wUCt, Tbe p a l l i e s  for r e g .  retaliation, or intimidah rn $igificantly 
more Scziourr if' they Ibvake rr W g  or attempted killing. 

If after dwse. you b h g l y  hi to qp@r as mpimd by rhe conditions of rdease. or to skrcndu for lhe w i c c  6f 3m-~Wnce. 
you may be pmcmtcdfm fallhg to appear or rmrPndc~ sod B d d i t i d  pimishrpnt may be impscd. If you arc mvbted of: 

( I )  an offense pulliahobk by d a b ,  life jmprisonmwr. rrr impimmenr for s tenn of fillteen y a m  or t'noce. gorr shall be f i n d  
not mrmt &an $250.&& or imprisoned foi na more than LO y-, or both; 

(22 ah offense pdsbable by impriscsmcat fw a term of five y e w  more, but less than fiftecn years. you shall be R a d  nor 
more d m  5290.0a3 or imprimred for not madC thw five y m .  or both: 

13) any o k  felony, you &all be f k d  nor marc than $250.000 or imptiwncd not man  ha^ KWQ years. bath: 
(4) a m i s d e l n ~ ,  you shall b fd not m a  than $IMI.OM) or' imprisoned not more than me year, or bath. 
A term of imprisonment imposed for failure ta appear or summder shall be in addition to the sentence for any other offense. 

In jdditian, u fpjIum to a- or surrender may rr;ault in the farfe-mrc: of my bobd ~ 4 ,  

Acknowledgement J Defendant 

I ti~knowMgt that I am the defendant in this case and that 1 am awam of the conciitions of release, I promise tb obey alI mndj. 
tionri of to appear aa directed. and to sunatvlv fur mi& of any ~ R L G  impospd. I am aware of tbc p a a t i n  and saheli~m 

City and State 

Dare: 

specified 

l Signam of Judicial O f J h  

Namc and TitIe oP ftrdfcial Ofker 
United States Magtauare Judge 

- US. ATTORNET PINK - 0,s MARSHAL 



PRPB FORM 61 
w -f*) 

HOME CONFLMEMENT P R O G U  
PARTICIPANT AGItEE-T 

1 LsrieiRatti have been placed in the h e  Confinemat Program, I a p  t4 wmply 
with all program mica set f d  in this Apamcnt, and the instru@iions of my Home Confinement 
Specialist, Failure to comply with this Agrenmmror the imttuctiwls of my offi~er will bc considered 
s violation of my supervision md may rcsult m in adkrse stion, I w e  to call my oficer 
imrpcdiately if I h e  any questions about these wles or if1 experience any problems with the 
monitoring equipment. 

2. I will remain at my appmved residence at dl timas, except for employment and othea activities 
a p p d  in advanat by my Home Confinerneat Specialist 1 must a k i n  my ofijCW'8 permission 72 
hours in advance for any absences away from my homc that are fiat hcluded in my now1 appmved 
schedule. 

3. I wilI not deviate fmm my appmved schdble except in an emergency. If an e m q n c y  occurs 
during business hours, I will telephonemy officer at their office. Ifan ernrsgmy occur3 during nun- 
business hours, I will osll my officcr. I erne to provide pmof ofthe ern erg^ a5 requested by my 
ufl~ccr. Emergencies w IiijCed to 1) B fire or other threat of bodily injury in the residence and 21 
mdical emetgcrrcies that require immediate medical anantion. 

4. 1 agree to maintain telephone (including long distance) and electrical service in my residence at my 
own expense. I agreti that 1 will not make any cbngoe in the telephone equipment or services at my 
wsidence without prior appva l  of my officer. 1 a p e  to provido wpies ofmy mantb& blepbone 
and electric bills when requested by my officer. 

5 .  On the telephone line 10 which the monitoring equipment is m~mected, I eyree to not have party 
lines, answ~rixt~machines, voiw mail, cordless telephones, call m a r d i n g ,  Caller IU, dl waiting, 
call block, call ifiterccpt or other device  or services that may interfere with the fusclioniog of t6e 
elkcwonic monitoring equipment ., 

6. I understand that my officer wiH use telephone calls and personal visits to monitor my compliance. 
Whm T am at home+ I agree to pro~lsptly mswcr my telephone or door. If 1 fail ro mswer ary 
telephone or d w r  when I am supposed to be at home, my officer may conclude that I a absent ahd 
in vialation of my home wnfinment  resaiaions. 

7. 1 undetmd that my officer must be able to locate ma at dl times vhen 1 am away from homc. If l 
clo not have a job *itha fixed location, my officer must be able to locate me by crillitlg my employer- 
I also undrymd that jobs that do not mcct tlrose requirements are not permitted  hil lo I am h tflr 
hdme confine~hent program. I[ undersrand that all job chmgrs requin: advance app%al fmm my 
omcer, 

8. While in the home canfiiment p r o m  I a p  to wear a tlm-removable trans~aitterwhich will be 
attached by my officar. X agree to allow a rnonbriag device to be connw&d to the telephone arid 
the telephone ouflet at my residence. I acknowledge receipr a9 transmitter nunlber 65329 
and maoitoring device number 2844.3 - and alcohol wit nwnber . I understarhi 
that I Ill be held responsible for damago, other than normal wear, M the equipment. T also 
undersmd &at if I do not rerum the equipment, or do not remm it io good condftian, 1 may be 
charged for rqlaoemsnt or the repair of the equipmat and I agree to pay these ms%. 



9- 1 am to Mt move, dimmed or famp~r witti tho ,mouitoring devie. I ~@XG to not remove or 
tamper with the transmitter exwpt in a lifb &reaming smergency or with the prior permhion af 
my offjter. I agrat\ tp allow authoriid personnel ta inspect and maintain the transmitter and 
monibrhg device. 

10- When I am on the telephone and hear the pgtessivt mnb-cq I will hang up immediately. 

1 1. I agree to notie my aflicer immadiately if I tosa electrical power at my residence or ZI ap~n'cmce 
my problam with the monimrhg equipment. hr ing  noa-business hours, 1 agree to call my off'iar 
and l a v e  a message an his/hor answering machine including my name, rha dak, the time, and the 
natum of my problem. Ifthere is apower problom, I qm that I will a111 and lave another amsago 
when the power is restored. I also agree to notify my officer af any problems with my telephone 
gemice soon as I am able b do so, 

12. I uadersland and a p e  that d1 telaphone calls from the marfibring cantractDr to my resichnce will 
be tape recorded by the moaitarin~ contmebr. 

13, I undarstand that I may be ordered to pay all or part of the daify oost of my s h o n i c  monbring 
If sa ordered, I agree, as directed by my officer, to pay Q P per day on a sohedule set fartb m a 
separate payment a g m o n t  I wifl submit papenki directly ta the monitoring contractor. 

14, I4u5t call 72 hours ia advaaca to repuest any thadges irk my schedule. Chaages id my schedule 
not approved until my horn& aoafinement sphilst has had d h t  oontact with me for approvd. 
kcpests by PAX are not aceuptable. 

I acknowledge that I bwe received a copy of them rules and that they have been explained to me. 
rules until, or until otherwise notified by my Home Confmement 
Lations oftheso rules will also consti~aviolation ofsupervision 

& 
7 Wy2bY 

@ A m  



IN THE UNITED STATES DISTRICT COURT 
FOR THE DISTRICT OF COLUMBIA 

UNITED STATES OF AMERICA, 

VS. 

WALTER ANDERSON 

NO. 05-0066 (PLF) 

[FILED UNDER SEAL] 

Defendant. I 
DOCUMENTS FILED UNDER SEAL 

The following document is filed under seal by defendant Walter Anderson. 

Document to be filed under seal: 

(1). Exhibit B to Defendant Walter Anderson's Second Brief in Support of 
Reconsideration of His Motion to Impose Conditions of Release. 



EXHIBIT B 
FILED UNDER SEAL 



05/04/2005 09: 46 041227021 91 0 GILLIOZ DORSAZ & ASS rabt lLl i-I 
1 

LARGE AND MIO.512E 
BUSINESS DIVISION 

E Q T V  
DEPARTMENT OF THE TREASURY 

INTERNAL REVENUE SERVICE 

WASH INGToN. D.C. 20224 
1 3. DR. ll'J)k 

INTERNAL REVENUE SERVICE 
American Embassy 

2, avenue Gabriel 
75382 PARIS g d e x  08 

December 8,2004 

Professor Dr. Robert Waldburger 
Director, Division for International Fiscal Law 

and Double Taxation Matters 
Federal Tax Administration 
Eigerstrasse, 65 
CH-3003 BERN 
SWITZERLAND 

Dear Dr. Waldburger: 

We are in receipt of your letter dated October 15, 2004, your reference number 
D3.US.64.2.158 1 FOH. Your October 15, 2004 letter denied the U.S. Internal Revenue 
Service's request for Swiss bank records relating to the Walter C. Anderson 
investigation. The substance of your response appears to'revolve around your 
conclusion that a legitimate explanation has been received from representatives of the 
accountholder regarding the receipt of approximately USD $20 million and your analysis 
that none of the transfened funds were repatriated back to Mr. Anderson. This letter is a 
formal response to the issues presented in your letter, and requests your reconsideration 
regarding the exchange of the requested information. 

Based on prior correspondence with your office, it has been confirmed that a Spanish 
citizen, Ms. Silvia Rubio de Molina, is one of the account holders of the requested 
accounts. Your October 15, 2004 letter makes reference to an option agreement 
extended to her on December 12,1996 by Gold & Appel Transfer, S.A. ("Gold & Appel") 
for services provided relating to the going public of a company operating in Europe. The 
letter also offers dates and vzlues associated with the exercising of these options which 
roughly corresponds with known deposits made to the account by Gold & ~ p p e k  

Ms. Rubio de Molina was interviewed on December 2, 2004 in Madrid, Spain by an 
investigator and prosecutor assigned to the investigation. Ms. Rubio de Molina 
confirmed that she maintains a personal and business relationship with Mr. Anderson. 
Upon being questioned about the details of the supposed option agreement detailed in 
your October 15, 2004 letter, Ms. Rubio de Molina expressed shock at the 
representation regarding the option. She further stated that she did not know who made 
the false representation to the Swiss government and disclaimed any knowledge about 
the option agreement. She refused to offer any alternative explanations regarding the 
receipts of these alleged payments. 

Mr. Anderson has made statements, under oath, regarding Ms. Rubio de Molina as ~ € 1 1 .  
During a deposition on July 21, 2004, Mr. Anderson testified that Ms. Rubio de Molina 



- - - 

05/04/2005 09: 46 041227021910 GILLIOZ DORSAL & 6x1 -- - . . . - -  - 

has never represented Gold & Appel, nor does she have any relationship with Gold & 
Appel. Obviously, if Ms. Rubio de Molina has never had a relationship with Gold 8 
Appel, then she couid have never been issued the stock options in the first place. 

Clearly, something is amiss with the representation you received regarding the Gold 8 
Appel payments and the very statements by the two participants of the transactions. 
Summarily stated, Mr. Anderson and Ms. Rubio de Molina's statements fail to 
corroborate what has been told to you, which was subsequently represented to us. 

We are stilt interested in receiving the account records identified in our March 3,2004 
and May 25, 2004 requests. Given the conflicting repre~entations~you have received 
regarding this matter, it would be appreciated if IRS investigators had the opportunity to 
review the requested account information to help determine the true timing, nature, and 
circumstances of the transactions involving Gold & Appel. While we appreciate your 
analysis of the requested account records and discussions with Ms. Rubio de Molina's 
representatives, it is suspected that only those with a comprehensive understanding of 
Mr. Anderson's financial affairs could come to a reasonable conclusion regarding the 
disposition or activity of the accounts. 

It should be noted that Mr. Anderson's business affairs are wholly extensive. Mr. 
Anderson maintains business interests around the world, which oftentimes involves the 
use of tax haven corporations. It is possible that the account records will reveal 
transfers to either known or unknown entities with which Mr. Anderson is associated. 
Also, Mr. Anderson is known to have used aliases as identified in our March 3,2004 
request. In addition to those aliases, Mr. Anderson is known to have recently used two 
new aliases known as "A. Clarke" and "R. Langer". The possibility exists that transfers 
might involve these or other unknown aliases of Mr. Anderson which will require full 
investigation. 

With these considerations in mind, pieast! lei iis kzc~! !?ril~i i i t i ~ d ~  !O be done to move 
this matter along in a more substantive manner. We look forward to your continued 
cooperation and please let us know any developments or concerns you may have- 

Sincerely, 

4~* 
{Aober t  H. Green 
V Director, International 
















































































