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saOe Eidgengssische Steuerverwaltung ESTV

. 9800086 Administration fédérale des contributions AFC
Division for international fiscal law and g " g@QO@e Amministrazione federale defle contribuzioni AFC
douhle taxation matters o8 & Swiss Federal Tax Administration FTA

Oniy by fax 0033 143 124577

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

Your message 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, 1986; 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,

Tttt copes

Prof. Dr. R. Waldburger

EA_00D8
JADEAKORRESPOVAKIL FR\GBQ4brim dot

Eigerstrasse 85, CH-3003 Berne http://www.estv.admin.ch
Phone +41 31 322 85 74, Fax +41 31 324 8371 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
Outstanding

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

Panztel 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
each case, by and among Space Incorporated S.A., a limited company incorporated in the
British Virgin Islands under No. 511073 (“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.

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 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: ,[ka -
N -
Tlill'ge Lq/ cl“t AWA = $(/



ACG CREDIT COMPANY, LLC
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 real 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. acknowlcdge 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 1s 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, LLC (or an
affiliate thereof identified to you by Lender) as ¢onsignee;

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 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;

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 iic 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 Sectioft 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.

/
By: (4 /(7 ,

Name: 5 - - e CJ SEEASEN
Title: l/u(!(b ﬁ I

i/) e o be r/ ,v’, L Hn [c‘tg
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Space Incorporated S A
Noverober 5, 2004
Page 2 of 2

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

i

ACG CREDIT COMPANY, LLC

—
o - ) i &

Yan Peck
President

SPACE INCORPORATED S.A.

By:
T;iﬁe L= E,:,) msw\&
e "ul/ Pz



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 I -- 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). @ /‘7’“.@‘::\ P .
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“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 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 liabiiiiies
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).
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“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 IT -- 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.

(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).

(1i1)  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 puncipal 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, L.ender 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 (1) 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.

(¢)  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 iLendci.

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

()  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 1s 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 III -- 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.

(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 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 1V -- SECURITY INTEREST; COLLATERAL

Section 4.1.  Security Interest in Collateral.

(a)  Inorder 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)  Inthe 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 (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
(1) 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.

(b)  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 Target
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 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 (“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.

(¢)  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; (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.

ARTICLE 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, fce, 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;

(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;

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;

(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; :

) 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, (1) 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 seeking 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 (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 (i1) 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,

(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
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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.

_ . Section54. 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 L.oan 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 L.oan 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
endmg 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.

(¢)  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 (ii1) had and has
capital sufficient to carry on its business and transactions and all business and uansactions 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 1o 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 (i1) 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;

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

. 63) any adverse change in Borrower’s financial condition, including but not
hnntcd 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 Iniciest. 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.

PR Section 7.9. Information; Further Assurances.

(@)  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, (i1) 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)  lquidate, 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
ravel 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 (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.  Goveming 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.

(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 Jury 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 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.

(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 camulative 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.

(¢)  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.

Ve
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. Peck

Title: President
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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 L'ee (1) 7,500
Prepaid Interest (2)(3) 8,594
Cash Collateral Depostt -
Insurance (4) 5,000
Storage (5)(0) -
Transaction Hxpenses 3,500
Total Deductions from Gross Proceeds $ 24,594
Net Proceeds at Closing $ 225,406

24



Exhibit C

Opinion of Borrower’s Counsel
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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

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)
WALTER ANDERSON, )
)
aka Mark Roth, )
)
Defendant. )

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 Company 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 certain business documents.

I 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. gﬁ

Tebogo M. Khutsoane

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

SigHature

S0u {ONER FOR QATHS

CHADBOURNE
DC1-217989.01 & PAR.KE

REGIS HOUSE, 45 KING WILLIAM STREE; LONDONECIR AN
TEL 0207337 8000 Fax: 07337 8001 ©
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RELATIVES & CLOSE FRIENDS

Relatives
Relation Name Location
Aunt Abigail Almer Tampa, FL
Bob Almer
Uncle Sheldon Anderson Minneapolis, MN
Laurie Anderson ‘
1st Cousin Judy Lallier Minneapolis, MN
Tom Lallier
Cory Lallier
Zachary Lallier
1st Cousin Robert Almer OH
Carla Almer
Erik Almer
Bryan Almer
Ist Cousin Mary Diccicio 1A
Robert Diccicio
Rachel Diccicio
Dale Diccicio
1st Cousin Karen Kaskinen MN
Kurt Kaskinen
Elle Kaskinen
[ana Kaskinen
1st Cousin Sherry Middlemas Denver, CO
Andy Middlemas
Nikki Middlemas
. Noel Middlemas .
Ist Cousin Mark Almer Denver, CO
Kelly Almer '
Caitlin Almer
Steven Almer L
Close Friends
Name Duration (Years) Location
Tim 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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AD (994 (Rev. £197) Ovdar Setting Conditions of Kelease W Tlla( S1b e P.e3v7
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Tinited States District Court
DISTRICT OF WJ,

UNITRD STATES OF AMERICA
V. ORDER SETTING CONDITIONS
: 4 OF RELEASE
. . dza Case Number: m 03, 033)@
Defendznt '

IT IS ORDERED that the release of the defendant ig subject to the following conditions:

{1) The defendant shall not commit any offense in violation of federal, state or local law while on release in this
case,

(2) The defendant shall immediately advise the court, defense counsel and the T8, attorney n writing before
any change in address and telephone number.

(3) The defendant shal) appear at all proceedings as rc-quircd and shall snrrender for service of eny sentence

imposed as direeted. The defendant shall appear at (if blank, w be notified) (D\’SZZD

- Place
Musadad M% 2 4

Release on Personal Recognizance or Unsecured Bond

IT 1S FURTHER ORDERED thar the defendant be released provided thar:

(%) (4 The defendant promises to mppoar at alf proceedings os required and o surrender for service of any senmnce
impored.

{ ) (S) The defendant executes sn unsecured bond binding the defendant to pay the United States the sum of

doflars (S )
in the eveny of 4 failure to appesr as required or 1o surrender ns directed for service of eny sentencs imposed.

WHITE COPY == COURT  YELLOW — DEFENDANT  GHEEM — PRETRIAL SEAVICES  BLUE — 1.8, ATTORNEY  FINK L8, MAREHAL

2 U.5.GOVERNMENT PRIMTING OFRED VIF3-D00-821
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ATH99E (Rev.287) Additional Conditlons of Ralese e d i

e Saivassiai "SI SSS sl R e

Additional Conditions of Release

Upon Lindiog that release by one of the shove methods will not by iteelf neasonshly essure the appearance of the defendant

and the safety of other persons and the communtty, it is FURTHER ORDERED that the release of the defendant 1s subjgct to the
cooditions marked below:

( J(6) The defendant is placed in the castady of:
(Name of person or organization) _
(Addmsz}
.[City and stata) {TeL Nal)
who agrems (a) (o supervise the defendant in accordance with all the conditions of release, (b) to use every effort to sssure the

appeatance of the defendant at s}l ssheduled court proceedings, and (¢} to notify the court immediately in the event the dafrndant
viplates any conditions of release or disappears.

Signed:

Custodian or Proxy

} The defendant shail: )
) (a) maintain or actively seek ciployment.
y () msjntmnormmmanumedumhmnlpmgram.

W (@ pbige by tha following i ions o °“°-15“°£E%‘”3‘:fquf'

() (d) avoid all contact wuh the following named parsas, who are capsidured either alleged victims or potential witnesses:

g ©

h

() @ 3
() reﬁcam fmm aXceasive nse of slmhol
{) () refrain from any use or unlowfal possession of a narcatic drag and sther contrelled sub
5802 wadeas preastivan by a Eienesd madiesl practitionar.
{) (¢} underge medical or psychiatric treatnment and/or rernain In &n inskiizn, o follows:

0 0 o at =y

pust with the eourt the following sndicia of owhership of the abwe-desmbad prOp e Gollowink amount or
percentage of the above-described monsy:

EX{;{Z Yy &, ﬂ(

o5 dafined in 21 US.C.

() (m) execuie a bail bond with sslvant sureties in the amount of $
()

(n} retwrn to costody each (weekdoy ssof . o'clock after being relea:.edeanh (week)day as of
o'dock for employment, schoaling, or the follswing limited purpose{s):

¥ (o) ourrender any pesspart tn
)

(p) obtain no passpart, &jpmf 14 for frohel t’[mwvl-em.?']'
(g) submit to urine analysis tatmgdu?;gn demand of the supsrvising officer
{ ) {r) participateina prqp-am of inpatisut o ontpatient substance abuss therapy and couhseling if deemed advisable

f‘?

by the supervising officer ,
ﬁ (8) submit program as directed by the supervising officer. \J 1R‘SW

w - 0 a-e.ff »‘w«:FL

’kaﬂu Poatr
MLCLM%M S

&Mk{mlm M

/ ﬂjf ¢S K¢ :”ﬂ
Lok usms CL Sentagsy Yo
¢ cwcc d" Avond ax,
&MM}L df“ﬂ_/ ~ VL L k
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Advice of Penglties and Sanctions
TO THE DEFENDANT:

YOU ARE ADVISED OF THE FOLLOWING PENALTIES AND SANCTIONS:

A violation of any of the foreguing conditions of telease may result in the immediae issuance of a warrant for your arrest.
1 ;ievocni::t of release, an onder of dercotion, and a prosecution for conwempt of eourt and could resylr in 2 teem of imprisenment,
a tine, ot both.

The commission of a Federal offensc while on pretrial release will result in an additionsl seatence of 3 term of imptisonment of
ot more than tcn years, if the offense is a felony; or 2 wnm of imprisonment of not more than one year, if the offensc is a misde
meanor. Thiz sentence shall bs in addition 1o any other sentence.

Federal law makes it a crime punishable by up to 10 years of imprisonment, and a $250,000 fine or bath 1o obstuct a erinsinal
investigadon, It is a crime panishable by op w t=n years of imprisonment, and a $250,000 fine or both to wmmper With n witness, vic-
tm ar informant; to retliatc or amempt to retaliate against a Witness, victim or informaut; or to intimidate oc attempt to intimidate a
withess, victim, juror, informant; or officer of the coust, The penalties for tampering, retaliation, or intnidation are significantly
more sefious if they involve g kifling or attempted killing.

1f after release. you knowingly Fal to appear as required by the conditions of release, o to swrender for the serviee of sentence,
you may be prosecutcd for failing to appear or surrender and additional punishment may be impogcd. If you are convieted of:

(1) an offenss puaishable by death, lifs imprisonment, or imprisonment for 4 term of fifteen years or thore, you shall be fined

not more than $250,000 or imprisoned Tor net more than 10 years, or both; :

(2} ah offense punishable by imprisontment for a term of five years or more, bint léss than fifteen years, you shall be fined not

more than $230,000 or imprisoned for not more thon five years, or both:

(3) any other felony, you ahall be fined nor more than $250,000 or imprisencd not mare than two years, of bath:

(4) 4 misdemeanor, you shall be fincd not more than $§00.000 o imprisoned nat more than ane year, or both.

A term of imprisonment imposed for failure to appear or surrender shall be in addition to the sentence for any other offense.
In addition, a failure 1o appoar or swrrender may result in the forfeitore of any bond pasted,

Acknowledgement of Defendant

 Tecknowledge that I am the defendant in this case and that 1 am aware of the conditions of release, I promise ta abey all condi-
tions of rclease, to gppear as directed, and to surrander for serviee of any sentence imp 1 am ayyare of the penalties and sanctions

set forth above. ' :
X /

Signature of Defendant

390 nonfus AV

" Address

auoablis o

City and Stats Telephone

Directions to United States Marshal -

() The defendant ie ORDERED released after processing.
() The United States marshal is ORDERED to kecp the defendant in custedy uniil notified by the clerk or judicial officar thar the

defendant has posted band and/or complied with all other conditions for galeams,-The defendant dhall be produced before the
Wﬂ?ﬂk:ﬂ officer at the ime and specified. if still in o i/

-
Date: o, 5 Zevs S
[ ¢ Sigmature of Judicial Offibor
v )
Name and Title of Tudicial Officer

Tuoited States Magigtrate Judge

WHIYE GaPY - COURT YELLOW - OEFENDANT QRERN - FRETRIAL SERVICE BLUE - WS, ATTORNEY FINK - (.5 MARSHAL

WS, SOVENRMENT PRINTIMG OFSICE 1809580200
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PROB FORM 61
(MD -12A12)

'HOME CONFINEMENT PROGRAM
- PARTICIPANT AGREEMENT

1. 1___Luigi Ratti have been placed in the Home Confinement Program. I agree to comply
with all program rulos set forth in this Agresment, and the instructions of my Home Confinement
Specialist, Faiture to comply with this Agresment or the instructions of my officer will bo considered
3 violation of my supervision and may result in an adverse action, 1 agree to call my officer
immediately if I have any questions about these tufes or if 1 experience any problems with the
monitoring equipment.

2. I will remain at my approved residence at all fimes, except for employment and other activities
approved in advance by my Home Confinement Specialist. I must obtain my officer’s permission 72
hours in agvance for any absences away from my home that ars not inoluded in my normal approved
schedule.

3. T will not deviate from my approved schedule except in an emergency. If an emergsncy occurs
during business hours, [ will telephone my officer at their office. If an emergency oscurs during noti-
business hours, I will call my officer, I agree to provide proof of the euergency as requested by my
officer. Emergencies are limited to 1) a firs or other threat of bodily infury in the residence and 2)
medical emergencies that require immediate medical attention.

4, [ agree to maintain telaphone (including long distance) and slectrical service in my residence at my
own expense. | agres that | will not make any changes in the telephone equipment or services at my
residence without prior approval of my officer. | agree to provide copies of my monthly telephone
sud electric bills when requested by my officer.

s, On the telephone line 1o which the monitoring equipment is connected, I agres to not have party
lines, answering machines, voice mail, cordless relephones, call forwarding, Caller ID, call waiting,
call bloek, call intercept or other devices or services that may interfere with the functioning of the
electronic monitoring eqhipment.

6. T understand that my officer will use telephone calls and petsonal visits to monitor my compliance.
When T am at home, I agree to promptly answer my telephote or door. If 1 fail 1o answer my
telephone ar door when I am supposed to be at home, my afficer may conclude that I am absent and
in violation of my home confinement restrictions.

7. [ understand that my officer must be ablo to locate me at all times when I am away from home. I {
do not have a job with a fixed location, my officor must be able to locate me by calling my employer.
I also understand that jobs that do not meet these requirements are not permitted whils I am in the
home confinement program. I understand that all job changes require advance approval from my
officer.

8. While in the home confinement program I agree to wear a non-removable transtitter which will be
sttached by my officer. T agree to allow a monitaring device to be connectad to the telephone and
the telephone outlet at my residence. I acknowledge receipt of transmitter pumber 65329
and mopitoring device number__28443 __and alcohol upit number . Tunderstand
that [ will be held responsible for damage, other than narmal wear, 1o the equipment. T also
undersiand that if I do not return the equipment, or do not retum it in good condition, 1 may be
charged for replacement or the repair of the equipment and I agree to pay these costs.
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PROB FORM 61
M0 A2y

9. I agree to not move, disconnect or tamper with the monitoring device, 1 agree to not remove or
tamper with the transmitier except in a life threatening emergency or with the prior permission of
my officer. I agres to allow authorized personnel to inspect and maintain the tansmitter and
monitoring device.

10. When 1 am on the telephone and hear the progressive annoyance, I will hang up imnediately.

[1.  Tagree to notify my officer immediately if T loss electrical powar at my residencs or il experience
any problems with the monitering equipment. During non-business hours, I agree to call my officer
and leave a message on his/her answering machine including my name, the date, the time, and the
nature of my problem. If there is a power probletn, T agree that I wiil call and leave another message
when the power is restored. I alss agree to notify my officer of any problems with my telephone
service as soon as I am able to do so.

12, Iunderstand and agree that all telsphone calls from the monitoring contractor 10 my residence will
be tape recorded by the monitoring contractor.

13, Iunderstand that { may be ordered to pay all or part of the daily cost of my electronic monitoring.
If so ordered, I agree, as directed by my officer, to pay _$ 0_ per day on a schedule set forth in &
separate payment agresment. I will submit payments directly to the monitoring contractor.

14, I must call 72 hours in advance to request any changes in my schedule. Changes in my schedule ary
not approved until my home confinement specialist has had direot contact with me for approval.
Requests by FAX are not acceptable.

T acknowledge that I bave received a copy of these rules and that they have been explained to me.
Tunderstand that I must camply with these rules until_, or until otherwise notified by my Home Confinement
Specialist. herunde d that any violations of these niles will also constitute a violation of supervision
and may€ause imme adverse action.

7Y /2 /ou
,@% T M 2eY

(HOME CONFINEMENT SPECTALIST) ! © (DATE)

TOTAL P.ET
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IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF COLUMBIA

No. 05-0066 (PLF)
UNITED STATES OF AMERICA,

[FILED UNDER SEAL]
VS.

WALTER ANDERSON

Defendant.

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.

\ D N s\ o ~ T
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EXHIBIT B
FILED UNDER SEAL
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DEPARTMENT OF THE TREASURY

INTERNAL REVENVE SERVICE Bk
WASHINGTON, D.C, 20224 1 3‘ DEZ' ZU

LARGE AND MID-SIZE

BUSINESS DIVISION INTERNAL REVENUE SERVICE
American Embassy

2, avenue Gabriel

75382 PARIS Cédex 08

December 8, 2004

Professor Dr. Robert Waldburger

Director, Division for Intemationa! 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 / FOH. Your October 15, 2004 letter denied the U.S. Intemal Revenue
Sarvice'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 transferred 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 Octaber 15, 2004 letter makes reference to an option agreement
extended to her on December 12, 1896 by Gold & Appel Transfer, S.A. (“Gold & Appel")
for serviges provided relating to the going public of a company operating in Europe. The
letter also offers dates and values associated with the exercising of these options which
roughly corresponds with known deposits made to the account by Gold & Appel:

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 Mciina
confimed 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 Qctober 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 govemment and disclaimed any knowledge abott
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 well.
During a deposition on July 21, 2004, Mr. Anderson testified that Ms. Rubio de Molina
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has never represented Gold & Appel, nor dees she have any relationship with Gold &
Appel. Obviously, if Ms. Rubio de Molina has never had a relationship with Gold &
Appel, then she could have never been issued the stock options in the first place.

Clearly, something is amiss with the representation you received regarding the Gold &
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 stili interested in receiving the account records identified in aur March 3, 2004
and May 25, 2004 requests. Given the confiicting representations_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. lt 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 fo 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
rnight involve these or other unknown aliases of Mr. Anderson which will require full
investigation.

with these considerations in mind, piease fei us knew what iieeds to 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 concems you may have.
Sincerely,

Mobert H. Green
Director, International























































































































