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alberto252@hotmail.com

From: “Alberto Medina Lépez” <alberto25240 hotmail.coms>
To: MEGACONCERTE" <MEGACONCERTS@aol.com>
Sent: Thursday, December 18, 2002 10:14 AM

Subject: Title Search

Dear Mr. Hurley:
In order to help you to accelerate the title search proceedings, keep in mind the following:

The fist step to check my title in Puerto Rico is to check the volume Number 2 of Loiza, page 65, inscription
number 8th (the last) in the 3rd Section of the Registry of Property in Carolina Puerto Rico USA.

Now then, if vou note that the Registry has the intention fo hide the aforesaid volume number 2 in order to
block your efforts, please, check the Book of Operations number 137 page (seat) number 87 in the same
government office. In that Book you will see when I made my title presentation on the date of July 13, 2001 at
2:37PM, and also, a certification evidencing that my title was finally recorded in the aforesaid volume 2. Also,
you can call VERY DISCRETELY the title search companies that made the two past title searches.

TITLE SECURITY GROUP, INC,

50 Bolivia Street

San Juan Puerto Rico 00917-2120

Tel, 787-756-7400 Fax 787-756-7835 Toll Free 1-888-879-94979

JUSTO GARCIA INIGUEZ, INC.

454 Fernando Calder

San Juan Puerto Rico 00918-2730
Tel, 787-753-0555 Fax 787-250-1853

Finally, if you want to check how the mortgage industry operates in Puerto Rico, you can check various 10K -
SEC - EDGAR Puerto Rico's mortgage companies public statements, like for example, regarding GE CAPITAL
COMMERCIAL MORTGAGE CORP, this company mentioned;

CERTAIN LEGAL ASPECTS OF MORTGAGED LOANS FOR MORTGAGED PROPERTIES LOCATED IN
PUERTO RICO

Commercial mortgage loans in Puerto Rico are generally evidenced by the
execution of g promissory note in favor of the mortgagee and a "mortgage note”
payable to the bearer thereof is then pledged to the mortgagee as security for
the promissory note. The mortgage note in turn is secured by a deed of mortgage
on certain real property of the mortgagor. Priority between mortgage
instruments depends on their terms and generally on the order of filing with
the appropriate Registry of Property of Puerto Rico. Foreclosure of a morigage
in Puerto Rico is generally accomplished by judicial action. The action is
initiated by the service of fegal pleadings upon all parties having an interest
in the real property. The costs of foreclosure would reduce the proceeds from a
foreclosure sale available to satisfy the Mortgage Loan. At the completion of
the judicial foreclosure proceedings, if the mortgagee prevails, the court
generally issues a judgment of foreclosure and appoints a marshal or other
court officer to conduct the sale of the property. The purchaser at such sale
acguires the estate or interest in real property covered by the mortgage. The
courts of Puerto Rico will enforce clauses providing for acceleration in the
event of a material payment default after giving effect to any appropriate
notices.
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PUERTO RICG/UNITED STATES RELATIONSHIP

The Commonwealth of Puerto Rico is an unincorporated territory of the
United States, The provisions of the United States Constitution and laws of the
United States apply to the Commonwealth of Puerto Rico as determined by the
United States Congress and the continuation or modification of current federal
law and policy applicable to the Commonwealth of Puerto Rico remains within the
discretion of the United States Congress.

PROPERTY INSURANCE

All of the mortgage loans require the related borrower to maintain, or
cause to be maintained, property insurance. However, the mortgaged properties
may suffer casualty Eosseg due to risks which were n@t coverad by insurance or
for which insurance coverage is inadeguate. In addition, approximately 19.99%,
9.23%, 7.62% and 1.43% of the mortgaged properties, by aggregate principal
balance of the pool of mortgage loans as of the cut-off date, are located in
California, Florida, Texas and Puerto Rico, respectively, areas that have
historically been at greater risk regarding acts of nature (such as
earthquakes, floods and hurricanes) than other states. We cannot assure you
that borrowers will be able to maintain adequate insurance. Moreover, if
reconstmct ion or any major repairs are required, changes in laws may
materially affect the borrower's ability to effect any reconstruction or major
repairs or may materially increase the costs of the reconstruction or repairs,

As @ result of any of the foregoing, the amount available to make
distributions on your certificates could be reduced.

ZONING COMPLIANCE AND USE RESTRICTIONS

Certain of the mortgaged properties may not comply with current zoning
laws, including density, use, parking and set back requirements, due to changes
AnmiEtesl)  dn zoming réguirements arter sdch mortdaged properties were con
\m@mﬂw gwm;‘ operties, as well as those for which variances or special permut@
Issuea, are cohsigerea to pe a “iegal noh-cordtorming use” &nayor the

improvements are considered to be "legal non-conforming structures®, This means
that the borrower is not required to alter its structure to comply with the

existing or new law; however, the borrower may not be able to rebuild the
premises "as is" in the event of a substantial casualty loss. This may

adversely affect the cash flow of the property following the loss, If a

substantial casualty were to occur, we cannot assure you that insurance

preceeds would be available to pay the mortgage loan in full. In addition, if

the property were repaired or restored in conformity with the current {aw, the
value of the property or the revenue-producing potential of the property may

not be equal to that before the casualty.

In addition, certain of the mortgaged properties which are non-conforming
may be in violation of applicable zoning laws although the mortgage loan
sellers are not aware of any such violations that are material. The failure of
a mortgaged property to comply with zoning laws or to be a "legal
non-conforming use” or "legal non-conforming structure” may adversely affect
market value of the mortgaged property or the borrower's ability to continue to
use it in the manner it is currently being used, or subject the borrower to
mmer penaﬂtues prescribed by applicable zoning laws.

Certain of the mortgaged properties may be subject to certain use
restrictions imposed pursuant to reciprocal easement agreements or operating
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agreements. Such use restrictions could include, for example, limitations on
the character of the improvements or the properties, limitations affecting
noise and parking requirements, and limitations on the borrowers’ right to
operate certain types of facilities within a prescribed radius, among other
things. These limitations could adversely affect the ability of the related
borrower to lease the mortgaged property on favorable terms, thus adversely
affecting the borrower's ability to fulfill its obligations under the related
mortgage loan.

If you want more info., please, see

Regards,

Alberto Medina
703-868-4754
703-680-4369
albertod 52 @hotmail.com
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VENTURE CAPITAL REAL ESTATE COLLATERAL AGREEMENT

This Venture Capital Real Estate Collateral Agreement, made this 7y) ™day of December,
2002, by and between MEGA PRODUCTIONS, INC. T/A MEGA CONCERTS (hereinafter
“Promoter”) and Alberto Medina Lopez (hereinafter “Collateral Provider”™).

RECITALS

WHEREAS, the Promoter is engaged in the business of promoting concerts and other forms
of entertainment; and

WHEREAS, the Collateral Provider is a Real Estate Owner seeking to provide money to the
Promoter by providing part of his real estate ownership rights for the Promoter to secure venture
capital loans; and

WHEREAS, the Promoter has advised to the Collateral Provider that using part of his real
estate ownership rights to seccure loans to the Promoter is risky, even, may contemplate the
collateral’s provided total loss; and

WHEREAS, the Collateral Provider has represented to the Promoter that the Collateral
Provider is a sophisticated individual and is aware of the risk associated with using part of his real
estate ownership rights to secure loans to be made by the Promoter; and

WHEREAS, at present, the Promoter is promoting two separate concert tours, one concert
tour to be held in twenty (20) separate venues throughout the United States of America during the
months of January through June of the year two thousand three (2003), and, the other concert tour,
to be held in twenty (20) separate venues throughout the United States of America during the
months of July through December of the year two thousand three (2003); and

WHEREAS, it has been projected by the Promoter, that based on a One Hundred Percent
(100%) sellout markup in each one of the twenty separate venues to be held semi-annually, both
concert tours have the potential to generate jointly at least net profits for a total amount of U.S.
thirteen million dollars ($13,000,000); and

WHEREAS, the Promoter has represented to the Collateral Provider that the overall capital
required to fund each concert tour semi-annually is approximately U.S. six million dollars
($6,000,000), and once that capital is raised using the aforesaid limited Collateral Provider’s real
estate ownership rights as collateral to secure the loan or loans, the Collateral Provider will receive
immediately from the Promoter the ten percent (10%) of the total amount of any raised capital per
each one separate project-venue in the same act of signing the loan’s legal documents.

NOW THEREFORE, in consideration of the mutual promises contained herein, the parties
hereto agree to comply with all the following contractual clauses under the following terms and
conditions:



. At present, the Collateral Provider is the absolute and sole owner of the Property
Number Fifty Seven (57) of Loiza, known as Farm John Perez, with an area of Eight
Hundred Twenty Six (826) acres of raw land, equivalent in the metric system to three
million three hundred forty thousand eight hundred thirty six point twenty six square
meters (3,340,836.2600), located on the municipality of Loiza, Puerto Rico USA, State
Road number one hundred eighty seven (187), between the kilometers numbers ten point
three (10.3) and twelve point three (12.3).

. The aforesaid immovable property is recorded in favor to the Collateral Provider in the
page number sixty five (65) of volume number two (2) of Loiza, eighth and last
inscription, in the third section of the Property of Registry of the municipality of
Carolina, Puerto Rico USA under the following AD VERBATIM description in Spanish
language: Rustica: Estancia denominada "Juan Pérez" sita en el Barrio de Montenegro de
la jurisdiccién de Loiza, compuesta de ochocientas (cuerdas) digo. cincuenta cuerdas de
terreno colindante al Norte con el Mar, al Sud la Hacienda de Don Teodoro Chevremont,
al Este terrenos de la Hacienda Pablica v al Oeste la Hacienda denominada Pifiones.

. The Collateral Provider, hereby agrees, to allow the Promoter to use as immovable
collateral to secure his loan or loans for a period of thirty (30) years commencing from
the day and date first written above, ONLY, a limited percentage of his one hundred
percent (100%) real estate ownership rights in the aforesaid immovable property, until
now, unknown the exact percentage, never exceeding the maximum amount of U.S.
FIFTY MILLION DOLLARS ($50,000,000) as equivalent.

. In order to know the real market value of the aforesaid property, the Collateral Provider
authorizes the Promoter to make an official title search, a land surveying and a certified
appraisal of such property in the next sixty (60) days.

. The Promoter will make the aforesaid title search, the land surveying and the appraisal at
his completely entire risk and cost.

. In order to accelerate the proceedings; and due to the fact that the proceedings will take
at least two months to be completed; and will require to invest a considerable amount of
time in long lasting meetings, the Promoter agree to pay an up front fee of U.S. FIVE
THOUSAND DOLLARS ($5,000) to the Collateral Provider to cover his expenses in
that period of time; Two thousand dollars (U.S.$2,000.00) to be paid immediately in the
same act of signing this agreement and three thousand dollars (U.S.$3,000.00) to be paid
to the Collateral Provider immediately upon verification and certification of title search,
land surveying, and appraisal. That amount will be non refundable and will be applicable
to the first benefits that the Collateral Provider will receive.

. If after completed those aforesaid proceedings, result that the property’s appraisal value
is U.S. FIFTY MILLION DOLLARS ($50,000,000), the Promoter will be limited to use
as maximum to secure his loans ONLY the forty (40%) percent of the Collateral
Provider’s one hundred percent (100%) real estate ownership rights.

. If after completed those aforesaid proceedings, result that the property’s appraisal value
is U.S. ONE HUNDRED MILLION DOLLARS ($100,000,000), the Promoter will be
limited to use as maximum to secure his loans ONLY the thirty five (35%) percent of the
Collateral Provider’s one hundred percent (100%) real estate ownership rights.

. If after completed those aforesaid proceedings, result that the property’s appraisal value
is U.S. ONE HUNDRED FIFTY MILLION DOLLARS ($150,000,000), the Promoter
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will be limited to use as maximum to secure his loans ONLY the thirty (30%) percent of
the Collateral Provider’s one hundred percent (100%) real estate ownership rights.
If after completed those aforesaid proceedings, result that the property’s appraisal value
is U.S. TWO HUNDRED MILLION DOLLARS ($200,000,000), the Promoter will be
limited to use as maximum to secure his loans ONLY the twenty five (25%) percent of
the Collateral Provider’s one hundred percent (100%) real estate ownership rights.

. If after completed those aforesaid proceedings, result that the property’s appraisal value

is U.S. TWO HUNDRED FIFTY MILLION DOLLARS ($250,000,000) or MORE, the
Promoter will be limited to use as maximum to secure his loans ONLY the twenty (20%)
percent of the Collateral Provider’s one hundred percent (100%) real estate ownership
rights, but always, with the limitation of never to exceed the maximum amount of U.S.
FIFTY MILLION DOLLARS ($50,000,000) as collateral equivalent value.

The Collateral Provider will have the right to sell and/or offer as a loan warranty at any
time this income producing contract to third parties, but the Promoter will still reserve
the right to use the property as immovable collateral to secure loans for a period of thirty
years and will have the first option to buy it and be a property’s co-owner.

The Collateral Provider will receive from the Promoter the ten percent (10%) of all and
of ANY total amount raised capital per EACH separate project, separate venue and/or
from of any other purpose or business in which the Promoter use the offered collateral,
immediately in the same act, place and time when both and/or their agents signing the
loan’s legal related documents. For example, per each one U.S. ONE DOLLAR ($1.00)
raised capital, the Collateral Provider will receive immediately from the Promoter the ten
percent (10%) of that amount, equal to U.S. TEN CENTS ($0.10); per each U.S. ONE
THOUSAND DOLLARS ($1,000.00) raised capital, the Collateral Provider will receive
immediately from the Promoter the ten percent (10%) of that amount, equal to U.S. ONE
HUNDRED DOLLARS ($100.00); per each U.S. ONE HUNDRED THOUSANDS
DOLLARS ($100,000.00) raised capital, the Collateral Provider will receive
immediately from the Promoter the ten percent (10%) of that amount, equal to U.S. TEN
THOUSAND DOLLARS ($10,000.00); per each U.S. ONE MILLION DOLLARS
($1,000,000.00) raised capital, the Collateral Provider will receive immediately from the
Promoter the ten percent (10%) of that amount, equal to U.S. ONE HUNDRED
THOUSAND DOLLARS ($100,000.00); and, per each U.S. TEN MILLION DOLLARS
($10,000,000.00) raised capital, the Collateral Provider will receive immediately from
the Promoter the ten percent (10%) of that amount, equal to U.S. ONE MILLION
DOLLARS ($1,000,000.00).

Is clear, that the Collateral Provider will not receive from the Promoter benefits or
profits from the concerts tour businesses. The Collateral Provider will ONLY receive
immediately from the Promoter the aforesaid fees, payments and benefits mentioned in
the paragraph number thirteen (13) ONLY each time the Promoter use the aforesaid
offered Collateral Provider’s immovable collateral to raise capital for any legal, business
or personal purpose.

The Promoter will be liable to raise at least U.S. TEN MILLION DOLLARS
($10,000,000) in capital each year, in a regular basis of U.S. FIVE MILLION
DOLLARS ($5,000,000) each six month period, using always the aforesaid immovable
collateral during the aforesaid term of thirty (30) years to keep his right to use the
collateral during that term.



16. The Promoter will never have inactive his collateral without producing capital and
benefits to the Collateral Provider for more than six (6) months.

17. The Promoter will be liable to pay EACH loan that lien the collateral in or before one
hundred eighty (180) days commencing from the date the lien is effective in order to
liberate the utilized collateral and re-utilize it again.

18. The Collateral Provider hereby agrees to grant to the Promoter a joint exclusive right to
subdivide, develop, rent, lease or sell in partnership the aforesaid immovable property
once the Promoter acquire his collateral establishing a partnership with the Collateral
Provider understanding that those terms are negotiable and are subject to the federal
statute 48 USC 752.

IN WITNESS WHEREOQOF, the parties hereto affix their hands and seals the day and date first above
written:

ATTEST: MEGA PRODUCTIONS, INC.

T/AMEGA CONCERTS
a"“?f‘@ww U /Z;*/%%me
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Personally known to me (or proved to me on the basic of satisfactory evidence) to be the person(s)
whose name(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on
the instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the
instrument.

WITNESS my hand and official seal.

Type of ID Hurlec - 127D Duiseri L1wnse
Lopez VA DrSealys Licenst

Signature of Notary

// , } §
Hosens Yhrbmzer)



PROPERTY NUMBER 57 OF LOIZA, PUERTO RICO USA (Farm John Perez)
APPRAISAL, USES & AMENITIES KEY POINTS

« Antigue Uses Rights Doclrine
« A paradise for movie's making industry
¢ 2 linear kilometers of private beaches in the northern side
« ldeal for urban developing, agriculture, aquaculture & hunting
e With 30 millions cubic meters of sand for construction purposes (minimumyj
¢  Atjust 5 minutes of the main airport Luis Mufioz Marin in [sla Verde San Juan
e Perpetual ir@;ma! winds, sun and thermal oceanic hot waters 1o generate power
» Located &t the east side of the urban expansion area in the metropolitan area of San Juan

826 acres (3,340,836.26 m2) of raw land with a minimum estimated value of $1.3 Billions dollars ($400m2)
Bf’%aiu APPLICABLE LAWS in case of lenders foreclosure (Fuerto Rico Civil Code 1930)
Art. 333 Dorrinion of the diffsrent portions. {31 L.P.R.A sec. 1278)
Evervthing co owner will have the total property of its part and the one of the fruits and utliiies that correspond fo him, being able in
its conseguence fo alienate it, to yield it or to mortgage it, and to replace another one in its advantage and even to give it in renting,
except for if it is personal righis, but the effect of the distraction or the mortgage in refation to the co owners, will be limited the portion
that adjudges in the division when stopping the community o them, and the effect of the renting will be to confer the renter, during
the term of the contract, the faculiies of co owner in order to the administration and better benelit of the common thing.

SPECIAL NOTES:

1) The inclusion of a BOND and the AUDITED
Financial Statements will be appreciated each
time the mortgages be renewed. This is a plus
not a must. 2) The basic procedure will be: 1)
The investors will lend the capital to the Collat-
eral Provider and a mortgage will recorded in
PR, lien only an specific % of his ownership
rights in the property; 2) In the same act, the
Col. Provider will deliver the 80% of the capital
to the Promoter; 3) The Promoter will pay the
mortgage in or before 180 days to the lenders,
which will be the max. mortgage term each fime
it be renewed. 3) The formula will be for each $1
of necessary capital the Collateral Provider will
put an equivalent of $4 in immovable collateral
to the lenders according to the MAX. ALLOWED
OWNERSHIP RIGHTS PERCENTAGE USING.

MEGA PRODUCTIONS, INC. T/A MEGA CONCERTS & Alberto Medina Lopez
Venture Capital Real Estate Collateral Agresment ADDENDUM.

$50,000,000
$100,000,000
$150,000,000
$200,000,000
$250,000,000
$350,000,000
$500,000,000
$700,000,000
$1,000,000,000

APPRAISAL VALUE Max AOR% Using  Equiv value as collat.

40% $20,000,000
35% $35,000,000
30% $45,000,000
25% $50,000,000
20% $50,000,000
15.57% $55,000,000
12% $60,000,000
10% $70,000,000
7.5% $75,000,000
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Mega Productions & Alberto Medina Negotiations

Meeting Guide

January 11, 2003

I. FIRST STEP: On December 30, 2002 Mr. Alberto Medina
received from Mega $2,000 and we signed our 1% contract to
establish our preliminary businesses foundation.

2. SECOND STEP: According to that contract, once finished
the property’s appraisal proceedings, approximately, at the
end of January 2003, Alberto Medina will receive an
additional amount of $3,000 dollars from Mega, and Mega
will present that good appraisal to the venture capitalists in
order to raise the necessary capital ($6 millions dollars) to
make the concerts tours starting in February 2003
approximately.

3. THIRD STEP: According to our past conversations, in
addition to all of those proceedings, in parailel, in the next 60
days, we will work together to sale the property at a
minimum price of $200 millions dollars or better. In that
sense, our following step today will be to establish the selling
commission fees that Mega will receive from Alberto Medina
for his efforts to sale the property (826 acres), even, the
selling commission fees that Mega will receive from Alberto
in case that Alberto get first the buyer, in order to
compensate the good efforts that Mega made to get the good
appraisal that help a lot the selling process.

4. Once the property have been sold, in the same act, all the
liens (loans), if any, will be totally cancelled (liquidated),
and, the collateral regimen started with Alberto Medina will
be totally ended forever, using so Mega, his own profits as
his own source of operational capital for his concerts tours,
replacing so, such no needed ended collateral regimen.
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Meeting Guide & Minutes

January 25, 2003

General Calendar

January 25, 2003 (Today)

Alberto Medina will receive from MEGA the 2™ up front fee of $1,500 dollars to cover
his living expenses during the waiting period. This amount will be non refundable and
will be applicable to his first benefits that will receive from MEGA as Collateral Provider
or direct lender as individual or per conduct of a Trust.

February 21, 2003
MEGA will finish all the property’s appraisal proceedings in order to:

1. Use it in order to buy the property (totally or partially) using his buyers team,
informing his interest to Carnegie Financial Group in order to get a better offer;
and/or

2. Use it in order to raise the first necessary capital ($10 millions dollars) from his
venture capitalists to make his concerts tours starting in March 2003
approximately, paying to Alberto Medina the ten percent (10%) of that amount
according to our contract, one million dollars ($1,000,000).

If during that date the realization of all those business arrangements are not possible, due
to need more time, MEGA will pay to Alberto Medina the 3rd up front fee of $1,500
dollars to cover his next living expenses during the waiting period. This amount will be
non refundable and will be applicable to his first benefits that will receive from MEGA as
Collateral Provider or direct lender as individual or per conduct of a Trust.

March to June, 2003

Due to Alberto Medina are unemployed, due to his language limitations, will be
necessary to raise a small fund of FIFTEEN THOUSANDS dollars (515,000) to cover his
living expenses during that period of time. Due to at present Alberto Medina has not
another option, this requirement will be a must not a plus if MEGA want to get his
business financing. The moving of Alberto Medina to other less expensive country or
region to survive is nor recommendable and highly risky.



MEGA PRODUCTIONS, INC.
1401 SHEFFORD RD
TOWSON, MD 21239

65-320/560
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JANUARY 28,2003

FROM:
ALBERTO MEDINA

TELS. (703) 868-4754 / 680-4369
ALBERTO252@HOTMAIL.COM

TO:

18 000AR
BoB PUGAR & ROBERT BOBNER
PRIVATE LENDERS REPRESENTATIVES
TEL. (412) 889-8504 / 818-1874
FAX (724) 274-8164

RE:

LOAN SECURED BY PART OF
826 ACRES OF RAW LAND
WITH 2 LINEAR KILOMETERS OF PRIVATES BEACHES
WATERFRONT PROPERTY / CARIBBEAN PARADISE
ROAD 187 KM. 10.3 TO 12.3 Lo1zA, PUERTO RicO USA

26 PAGES INCLUDING THIS FAX COVER PAGE



Alberto Medina
Administration of Estate Basilio Lopez Martin

Continental USA Offices

Phones (703) 868-4754 / 680-4369 / 680-4385
Fax (651) 318-5727
EMail: alberto252@hotmail.com

January 28, 2003

Bob Pugar & Roberto Bodner
Private Lenders Representatives
Carnegie, PA 15108

Tel. (412) 889-8504 / 818-1874 Fax (724) 274-8164

Dear Sirs:

Serve this letter to authorize you to get me a loan for the amount of between $20 to $100 millions dollars using
as collateral part of my ownership rights in the property number 57, of 826 acres of raw land, located in Loiza,
Puerto Rico USA, recorded in the page number 65 of volume number 2 of Loiza in the 3™ section of the
Property of Registry of Carolina, Puerto Rico.

| agree to pay you as commission the TEN PERCENT (10%) of the loan amount, in the same act, once | receive
the money.

As requested today, enclosed with this letter, | am sending to you by fax the deed, the Mega Productions, Inc. &
Carnegie Financial Group’s Contracts, and, my last title search that | made in Puerio Rico in the year 2002.

Waiting for your soon response,

Cordially,

Alberto Medina
Owner



Alberto Medina
Administration of Estate Basilio Lopez Martin

Continental USA Offices

Phones (703) 868-4754 / 680-4369 / 680-4385
Fax (651) 318-5727
EMail: albertodb2@hotmail oom

February 16, 2003

Bob Pugar & Roberto Bodner
Private Lenders Representatives
Carnegie, PA 15106

Tel. (412) 889-8504 / 818-1874 Fax (724) 274-8164

Dear Sirs:

Due to under the present circumstances | can not travel fo Puerto Rico to sign the ordinary loan’s documentation, here | present to you the
ordinary correct procedure to accomplish all.

The lending process

FIRST STEP: The lender (mortgagee) will deposit his money to lend in a bank located in Virginia USA (insured by the FDIC, ex. SunTrust
Bank}, opening there one ESCROW ACCOUNT, nominating and being the same bank as the fiduciary of the money according fo the
lender's instructions as depositor.

SECOND STEP: Once the borrower (| as the morfgagor) certified that fact by written with the bank, both part or their representatives will
celebrate a meeting in the same bank in order to sign before a Notary Public there all the documentation (the note and the morigage deed),
receiving the borrower in the same act the aforesaid money from the bank in a certified check, also, paying the borrower, to the fender's
broker (you), per conduct of the same bank in the same act, the lender’s broker commission in a certified check.

THIRD STEP: On the same or next day, the lender will travel fo Puerto Rico in order to protocol before a puerforican Notary Public his
American made public documents (using always the County Clerk Certification in order to authenticate his American Notary Public), and,
once done that, fo record it in the Property of Registry of Puerto Rico as a regular mortgage. If the lender understand that in order to secure
his priority in the Registry need a bond, securing all the above process, it will have the option to acquire it at his entire cost.

if you have any questions or doubts, do not hesitate to call me.

Sincerely,

Owner



FERBRUARY 18,2003

FROM:

ALBERTO MEDINA
TELS. (703) 868-4754 / 680-4369
ALBERTOZ52(@HOTMAIL.COM

TO:

BOB PUGAR & ROBERT BODNER
PRIVATE LENDERS REPRESENTATIVES
TEL. (412) 889-8504 /818-1874
FAX (724)274-8164 /412-351-4703

RE:

LLOAN SECURED BY 826 ACRES OF RAW LAND
WITH 2 LINEAR KILOMETERS OF PRIVATES BEACHES
WATERFRONT PROPERTY / CARIBBEAN PARADISE
RoAD 187 KM. 10.3 10 12.3 Lo1zA, PUERTO RICO USA

7 PAGES INCLUDING THIS FAX COVER PAGE
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This agreement is made by and between Mega Productions, Inc. (hereinafter referred to
as “Mega”) and Alberto Meding Lopez (bereinafter referrad to as “Medina™). 'The parties agree
a5 follows:

L. The property which is the subject matter of this agreement is deseribed as follows:

Number 57, recorded at page 63 of volume 2 of Loiza, Registry of the Property of
Puerto Rico, Section T of Carolina,

a  the description; (as it is recorded in the Spanish Languags)

RUSTICA, Estancia denominade Juan Perez, sita en el Barrio de Monte Negro de
la jurisdiccion de Loizs, compuesta de ochocientas Cincuenta cuerdas de terrena,
Colindante el NORTE, con &l mar; al SUR, con la Hacienda de don Teodoro
Chewremont; al ESTE, con terrenos de Ia Haciends publica: v al OESTE, con

la hacienda denominada Pinones.

b, title to said property is recorded at page 66 of volume 2 of Loiza, in favor of
Alberto Medina Lopez, single, who acquited it by Adherancs from Pedro
Malave Encarnacion, at 2 price of $30,000.00, pursuant 1o deed number 68,
executed in San Yuan, Puerto Rico, on July 12, 2001, before notary Raul
Rivera Lopez, property mumber 57, 8% inscription.

2. Medina warrants and guarantees that he has sood and marketable title to the
property.

3. In consideration of Mega’s promise and agreement to use its best effort to find a
purchaser for the property, Medina gives to Mega a non-exclusive right to sell the
property on his behalf,

4. Medina anthorizes Mega, its designated agents or employees to market the property
to interested individuals or entities. The offering or marketing price shall be
5285,000,000.00. As further defined herein, & twenty (20%) percent commission
shall be payable to Miga for its services incidental to this agreement. Medina may
reduce the offering or marketing price at any time.

5. This non-exclusive right to sell shall be effective for 2 period of one (1) year
commencing on January 21, 2003 and shall automatioally terminate at the
expiration of the one (1) year period. If within six (6) mouths of any such
termination, Medina enters inte an Agreement of Sale or transfers or exchanges the
property with any person or entity 1o whom the property was, directly or indireetly,
presented or submitted by Mega during the one (1) vear term of this Agreement,
the sale shall be conclusively presumed to have been made by Mega and the
aforementioned twenty (20 %) percent commission shall be paid by Medina,
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6. I Mega procures a purchaser ready, willing and able to buy the property at the price
of $285,000,000.00 within the period of time this comiract is in force, Medina agrees
to pay Mega a commission of twemty {20%) percent, or $57,000,000.00. If Mediva
agrees to sell the property to the purchaser who was obtained, procured and/or
introduced to the ransaction, directly or indirectly, by Megsa, at 2 price that is less
than $285,000,000.00 within 2 period of time this contract is in force, Medina agrees
o pay Mega a commission of twenty (20%) percent of the actual sales price paid by
the purchaser,

7. The parties will mutually agree on a designated escrow agent for this agreement
and for any resulting sales.

& Meding represents and warrants that he is the sole owner of the property and agree
to convey the property to the purchaser by general warranty deed, or its equivalent,
clear of all liens and encumbrances except casements, restrictions and reservations
set forth in instruments of record.

9. During the term of this agreement, Medina agrees 1o give Mega written notice of
aryy bona fide offers he receives for the property within five (5) days of his
receiving same. Sald notice will include the relevant terms and conditions of said
offer. Mega shall have thirty (30) days 10 produce a qualified pwrchaser for the
property on similar or better terms and conditions,

10. Ones Mega receives a twenty (20%) per cent commission for the sale of the
property, its collateral nghts agreement with Medina will antormatically be totally
cancelled, rendered mull and void,

11. This agreement may be execcuted by use of fax-iransmittal,

12, Venue or jurisdiction for this agreement shall be Maryland or Virginia.

Executed this 237 day of February, 2003,

Mega Productions, Ine.
.-r"’(. .

AIbe:rmMedmamW L/ /A

SiGuep vH/E DA 4
FEMW@/ 23 2003

e ey

P
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This is an Addendum to the Venture Capital Real Estate Collateral Agreement, made the

30th__ day of Decerber, 2002, by and between MEGA PRODUCTIONS, INC. T/4 MEGA

CONCERTS (hereinafier “Promoter”™) and Alberto Medina Lopez (hereinafter “Collateral
Provider™).

RECITALS

WHEREAS, the Promoter is engaged in the business of promaoting concerts and other forms
of entertainment; and

WHEREAS, the Collateral Provider is 2 Real Estate Owner seeking to provide money to the
Promoter by providing part of his real estate ownership rights for the Promoter to secure venture
capital loans; and

WHEREAS, the Collateral Provider agrees to allow the Promoter to bave inactive his
collateral without producing capital and benefits to the Collateral Provider for twelve (12) months
from the date of execution of this document without affecting the Promoter’s right to keep his right

to use the collateral during the term of thirty (30) years as stated in the orginal agreement
mentioned heretofore; and

WHEREAS, this agreement may be executed by use of fax-transmittal; and
WHEREAS, venue or jurisdiction for this agreement shall be Maryland or Virginia.
Executed this 27" day of February, 2003.

A.EbermMedmaMpez e &T
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ADDENDUM TO VENTURE CAPITAL REAL COLIATERAL

This is an Addendum to the Venture Capital Real Estate Collateral Agreement, made the

30th _ day of December, 2002, by and between MEGA PRODUCTIONS, INC, T/4 MEGA

CONCERTS (bereinafter “Promoter™ and Alberto Medina Lopez (hereinafier “Collateral
Provider™).

RECITALS

WHEREAS, the Promoter js engaged in the business of promoting concerts and other forms of
entertainment; and

WHEREAS, the Collateral Provider is a Real Estate Owner seeking to provids money to the
Promoter by providing part of his real estate ownership rights for the Promoter to secure venture
capital lpans; and

WHEREAS, the Collateral Provider and the Promoter agree to incorporate into the original
agreement made on Decemnber 30, 2002 the following:

Successors and Assigns. This agreement shall be binding upon the parties hereto and
their respective heirs, executors, administrators and suceessors and permitied assigns

WHEREAS, this agreement may be executed by use of fax-transmittal: and
WHEREAS, venue or jurisdiction for this agreement shall be Maryiand or Virginia.

Executed this 277 day of February, 2003,
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aﬂher&o%@@hatmaﬁﬂmcom

From: <XxTopGunnerxXo@aol.com>
To: <alberto252@hotmail.com:>
Sent: Tuesday, March 11, 2003 8:11 PM

Subject: Title work

Dear Alberto,

| appreciate the contact and information provided for me to cooperate with Mr. Hurley in obtaining title work on your property. To
keep you up to date, it was agreed that Mr. Hurley disclose a copy of the title for me to forward to the bank. From this point the
bank will translate the title with the understanding that an insurance company is prepared to insure the property for whatever the
loan amount may be ($25 Million as proposed thus far). Once translated, the bank will return the request of Mr. Hurley by
providing a "Deed of Mortgage" for the insurance company to review. | anticipate this to be within weeks end, provided legitimacy
and accuracy of the translated deed. | am happy to inform you that the bank was contacted directly and is anticipating the title as
early as tomorrow morning and that the offer for the loan is very valid at this point. | will keep the both of you informed of any
developements and rely on you to answer any unexpected questions that may arise. We all appreciate the opportunity to be
working on the same page so diligently. Progess in motion, | will keep you posted.

Robert Pugar

3/20/2003
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alberto252@hotmail.com

From: "appraisals" <appraisals@appralseusa.coms>
To: < TopGunnenX8@@aol com=
Sept: Thursday, March 20, 2003 9:14 AM

Subject: Re Urgent Puerto Rico Property
Bob:

Ron called me from the bank and I have a better idea of what he needs.
I am preparing a Scope of Work which I will send a copy to you and Ron in the next couple of days.

appraisalsi@appraiseusa.com is a better email address for me.

Thanks

George Carver

3/20/2003
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aiberto252@hotmail.com

From: <XxTopGunnerxX8@aol.com>
To: <alberto2b2@hotmail.com>
Sent: Thursday, March 20, 2003 12:31 PM

Attach: Re Urgent Puerto Rico Property.email
Bubject: Fwd: Re Urgent Puerfo Rico Property

Alberto:

Unfortunately | do not have the address of the bank, However | believe that Mr. Carver does. | have atiached his remarks of his
discussion with Mr. Monach to validate the authenticity of our efforis. | again appreciate your confidence. Please call me with any
guestions. Below is listed the information per your request.

Mr. Ron Monach
Colorado Federal Savings Bank

©41) 412-3468

Bob Pugar  \

This 415w EloRiva

3/20/2003



superPages.com: Multipie Categories {1 - 8) rage 1 of £

TELLOW FAGES Related Links:
= Yellow Pages = Detail Search = Results % SuperTopics
for Family &
Children

s e %ﬂ{;g e & prod

Listings Multiple Categories (1 - 8 of 8)

Colorade Federal Savings Bank

8400 East Prentice Avenue, Englewood, CO 80111
(303) 793-3555

ma | driving directions | add o My Directory

Colorado Federal Savings Bank
981 Cowen Drive, Carbondale, CO 81623
(970) 263-4401

colorado federal s: map | driving directions | add to My Directory

Colorado Federal Savings Bank

201 Merchant Streef, Honolulu, Hi 6813
(8608) 566-0504

rap | driving directions | add o My Directory

Colorado Federal Savings Bank

80 West 84th Avenue, Denver, CO 80260
(3D3) 785-3000

map | diiving directions | add fo My Directory

Colorado Federal Savings Bank

1301 Grandview Avenue, Pittsburgh, PA 15211
(412) 687-0277

map | driving divections | add to My Directory

Colorade Federal Saving Bank

703 3rd Avenue, Longment, CO 80501

(720) 494-7744

map | ditving directions | add 1o My Direclory

Colorado Federal Savings Bank

Po Box 700173, Kapolei, HI 86708

(B0B) 6740633

map | driving directions | add fo My Directory

Colorado Federal Savings Bank
Honolulu, Hi 866813

(B0B) 536-4464 (fax)

map | driving directions | add to My Directory
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Bank web »ite Audit Cients

R. Kinney Williams
& Associates

-3

Page 1 ol

LS Y]

Your brand for quality service

R, Kinpey Williams' Resnme)

Please feel free to contact any of these fine bankers.

Mr. Scott Wiiiéam::

3!
10} WWL Mam Street
Laurens, South Carolina 29360
BOO-725-2265

Mr. Kevin Huﬂmn -

arter Pacific Bank

30141 Agoui a I\md

Agoura Hills, California 91301
8BOO-272-22635

Ms. Cindi LaChance
Compliane ¢ Officer
Orange Savings Bk
812 North EG th St.
Orange, Texas 77630
B800-300-8904

\

Mr. Jim Smutherman
President

Security State Bank
211 Gaston

Crane, Texas 79731
915-558-7101

Mr. George Richardson
President

Security State Bank
PO Box 471
Littlefield, Texas 79339
ROG-383-5134

Ms. Jo Ann Buchanan
Executive Vice President
Fort Davis State Bank
P.O. Box 1336

Fort Davis, Texas 79734
015-426-3211

800-575:3

Mr. Todd Morgan

Executive Vice President
Frost Mational Bank and Trust
PO Box 190

Pipestone, Minnesota 56164

Mr. Pat Fogerty

Colorade Federal Savings Bank

%400 East Prentice Avenue, Suite 345
Englewood, Colorado 80111
888-790-5249

{Internet consultation)

.
e

e

— —
Mr. Carey Stewart
Vice Pi' vdem

P. 0. Box 1429
Brownwood, Texas 76801
015-649-9244

Ms. Chert Caruso

Franklin Savings Bank

387 Central Mreet

Franklin, New Hampshire 03235
6013-934-4445

Mr. Gary Tucker
Executive Vice President
First 1 wnal Hank
PO Box 701

Abilene, Texas 79604
915-627-7195

Mr. Tom Darden
Pregident

First State Bank, NA
P.O. Box 54500
Lubbock, Texas 79453
806-794-8300

(PC Banking)

M. Donnie Magin
Sentor Vice President - Cashier

http:/f'www bankwebsiteaudits.com/clients bwsa htm

o
o

Mr. Fred Moore

Vice President - Compliance
Humboldt Bank

612 G Street

Bureka, California 95501
707-269-3119

™~ Me. Judi Mason

A,udnor
Fifst National Bank of EIk River
729 Main Street

Ik River, Minnesota 55330-1595

612-441-3614

Ms. Lisa Rmc
Pranvers o
P. G Box l‘)()
Danvers, Massachusetts 01923
80O0-771-8200

Mr. Gary Edmiston
Chief Executive Officer
Seourity Btate Bank
P.(). 104@

McCamey, Texas 79752
913-652-8661

John Von Runnen
Electronic Bmﬂ\mb
? AUy 13
P. O Box ‘em()} 11
Plano, Texas 75086
072-4061-4820

Mr. David Norris
Executive Vice President
First 8 tate Bank
PO Box 1001
Canyon, Texas 79015

BO6-635-2265

(I8 Aunditing and Internet Consulting)

3/20/2003
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Rtate Hank & Trust

200 North Austin

Seguin, Texas 78155

830-379-5230

(Bank Web Site Audit and Network/Internet
Security Audit)

Brevious Page

o to the Bank Web Bite Audit home page.

R. Kinney Williams & Associates Please visit our other web sites:

3704 71st Street ' eh Site Audits -
Lubbock, Texas 79424 Credi Umnon Web Site Audits - Ba wliting Services
ROG-79R-7114 s Banks on the Interne

Fax 806-784-0061

Esaminer

Ut Credit Unions on th

sennikoom YVitnerability -Penetration T
& U yright TOB0 « 2003 Y eantl Ineorporated
All rights reserved
Teros and Conditions, Privacy Statement

http://www . bankwebsiteaudits.com/clients bwsa.htm 3/20/2003



- FDIC: Confirmation & Report delection

%

8400 East F’vrénfﬂ
Greenwood Village, CO 80111

FDIC Certificate # 33111

b

Demographic Information as of: March 13, 2003
Dafe Institution Established: June 28, 1880
Date of Deposit Insurance: June 29, 1980
Report Selection:

Report Date:

ce Avenue, Suite 545

Savings Association
Office of Thrift Supervision
Web site not available

Assets and Liabilities

FRIEC CallTrR FFRIEC UBPR FFRIED CRA
Report not available aings

Giternap | Bearch | Help | Home

hitp://www3 fdic.gov/idasp/confirmation.asp?inCert1=33111

~  December 31, 2002   "Geﬂera{zeﬂ@mm '

Quesgtions, Suggestions & Feaussts

Fage } of 1

3/20/2003



AL LU RO st Page 1 of 1
Offices and Branches of FDIC-insured Institutions

8400 East Prentice Avenue, Suite 545

Greenwood Village, CO, 80111

FDIG Certificate Number: 33111

Sank Charter Class, Savings Association

1 affices as of March 13, 2003
Scroll down to view these offices.
! i« these offices.

I Page 1 v

State Service
County Zip Type Date
Office Address City Code Cotes Established
COLORADO
Arapahoe County
8400 East Prentice Avenue, Suite 545 Gresnwood Village 80111 11 6/29/1980
Total for Arapahoe County: 1 Office(s)
Total Offices in Colorado: 1 Office(s)

Total Number of Offices found: 1

lous] Page [z of 1 1

Questions, Sugpestions & Regyests

Sitemap | Search | Help | Home

http://www3 fdic.gov/idasp/rpt Offices.asp?cert=33111 3/20/2003
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8400 East Prentice Avenue, Suite 545
Greenwood Yillage, CO 80111

FOIC Cerificate #: 33111 Bank Chanter Class: SA

Dollar figures in thousands

Assets and Liabilities

Total employees (full-ime equivalent)
Total assets
Cash and due from depository institutions
Interest-bearing balances
Securities
Federal funds sold & reverse repurchase agreements
Netlpans & lpases
Loan loss allowance
Trading account assels
Bank premises and fixed assets
Cther real estate owned
Goodwill and ofher intangibles
All other assets
Total liabilities and capital
Total liabilities
Total deposits
Interest-bearing deposits
Deposits held in domestic offices
% insured (estimated)
Federal funds purchased & repurchase agreements
Trading liabilities
Other borrowed funds
Subordinated debt
All other iabilities
Eouily capita)
Perpetual preferred stock
Common stock
Surplus
Undivided profits
Memoranda:
Noncurrent loans and leases
income earned, not collected on loans
Earning assets
Long-term assets (5+ vears)
Average Assets, vear-to-date
Average Assets, quarterly
Volatile liabilities
Insider loans
FHLB advances
Loans and leases held for sale

http://www3 fdic gov/idasp/rpt Financial asp

Page 1 of 2

Colorado Federal Colorado Federal

Savings Bank

Savings Bank

Greenwood Villag, Greenwood Villag,

co co
December 31, 2002 December 31, 2001
85 > 63
46,282 29,741
15093 406
Sl
1,185 187
545 1,002
3,000 3,700
39,884 23,833
242 122
0 0
125 114
0 0
o 0
1,025 586
45,282 20,741
43,427 27,523
28,759 16,880
28,759 18,703
28,755 18,890
95.01% 85.37%
0 o
N/A MN/A
13,500 7.000
0 0
1,168 533
2,855 2,218
0 ¥
852 852
207 207
1,796 1,159
581 0
120 103
44734 28822
IN/A N/A
35 487 27,819
43,094 28,229
16,360 8,781
0 0
13,500 7.000
N/A, N/A
3/20/2003
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40 Unused loan commitments 1,839 4558
41 Tier 1 {core) capital 2,842 2,202
a7 Total unused commitmenis 1,839 4558
42 Restructured Loans and leases 0 0
44 Quarterly mutual fund sales 0 O
45 Derivalives MN/A N/A

Total assels and liabiiities in Toreign offires

Past due and nonacorual assels

Fiduciary and related services

How to save this repord

Duestions, Suggestions & Reguests

Giternap | Search | Help | Home

http://www3 fdic.gov/idasp/rpt Financial.asp 3/20/2003
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alberto252@hotmail.com

From: “appraisals” <appraisals@appraiseusa.coms>
To: "Alberte Medina Lépez" <alberto252@hotmail.coms>
Sent: Friday, March 21, 2003 11:20 AM

Subject: Re: Urgent Puerto Rico Property

Alberto

I don't have Mr. Ron Monach's address.
Thave prepared a letter to Mr. Monach which I will provide copies to Mr. Bob Pugar, Mr. Hurley and you.

Thanks Keep in touch
George Carver
----------- Original Message

From: Alberto Medina Lopez <alberto252@hotmail com>
Date: Thu, 20 Mar 2003 13:15:45 -0500

>March 20, 2003

>Dear Mr. Carver:

>Twill appreciate that you inform me the following details:

> 1.. Mr. Ron Monach's office address;

> 2.. How much you will charge me for your appraisals services and if you require an up front deposit to begin the job.
>Regards

Y

/

i

Alberto Medina

>703-680-4369

-

Y

3/21/2003



i Appraise
George V. Carver, MAI MsBA
P.O. Box 220454
Chantilly, VA 20153-0454
703-449-1720 email: appraisals@appraiseusa.com

March 21, 2003

Mr. Ron Monach

Colorado Federal Savings Bank
1030 Delacroix Circle

Takumas, FL 34275

Dear Mr. Monach:

| propose to complete a limited appraisal of a large tract of land in Puerto Rico. It reportedly is 826
acres with extensive beach frontage. | understand that a major road bisects the property, leaving
about one-third on the beach side and two-thirds on the inland side of the road.

It appears to me that the beach side has a higher use than the inland portion. There are also different
uses bordering the main road. There are also possible natural habitat and wetlands areas to be dealt
with. The inland portion, reportedly, has large deposits of marketable sand which would reguire a
specialist to assist me in valuation. This could be scheduled at a later time at additional cost, should it
become desirable or necessary.

Given the complexity of this large tract of land and with the time constraints required, | would try to
develop an opinion of value on the tract as a whole as raw land only. This would likely be a minimum
or "no less than” value, from which specific portions of the tract could then be appraised for higher
uses as a master development plan is derived.

\/ﬂ am budgeting about four weeks to complete the appraisal. | would need a week of preparation here
at my office, ten days to two weeks on the ground in Puerto Rico and a week back in my office to
complete it. | anticipate hiring a local appraiser for two weeks to assist me. | will also be using
secretarialtechnical help in Puerto Rico and in my office.

| estimate that the appraisal could cost around $49,000, as shown on the attached Excel
spreadsheet. The cost could vary according to issues that may arise as the assignment progresses.
Although this figure may appear high, it is necessary in relation to the magnitude, potential subject
value, complexity and liability involved. In any event, rest assured that the appraisal would confirm to
banking regulations, USPAP and the rules of the Appraisal Institute. This first limited appraisal could
serve as a basis for further deliberations about an economic and development plan.

This assignment will be taken on a “Good faith and best effort basis.” Should an act of God or other
unforeseen impediment arise which would significantly affect my ability to perform the appraisal for
any reason, | will discontinue the operation at my discretion and will inform you and the other named
parties to which | am providing a copy of this letter. Should | have to stop the appraisal, | will provide
copies of my work to date upon request, so that the extent of the work accomplished might be saved
for future review or use. Any payment up to that date would be prorated, and the remainder would be
refunded.



Also attached is a “Scope of Work” section that covers some of the things | will consider:

| talked with Mr. Robert Pugar, Mr. Hurley and Mr. Alberic Medina. | believe they are ready to
proceed on this. | will need a week or so to prepare to be in the field so long.

Sincerely,

signed

George Carver, MAI
MsBA, Real Estate, USC
Appraiser

Copy: Mr. Robert Pugar
Mr. Anthony Hurley
Mr. Alberto Medina

Attachments: Appraisal Cost Estimate
Scope of Work
George Carver, MAI Qualifications



Scope of Work

The scope of work as defined in the Uniform Standards of Professional Practice, 2002 Edition is: "the
amount and type of information researched and the analysis applied in an assignment. Scope of
work includes, but is not limited to, the following:

s

The degree 1o which the property is inspected or identified.

The extent of research into physical or economic factors that could affect the property.
The extent of data research, and

The type and extent of analysis applied to arrive at opinions or conclusions.

=

=

The scope of work of this proposed appraisal conforms to the Uniform Standards of Professional
Appraisal Practice. We will complete the specific steps to incorporate in our analysis as follows:

1. Will make a helicopter or small plane fly over the property or make sample cbservations from
the ground using a 4-wheel drive vehicle to assist us in estimating the market value of the
subject. We are not engineers and our flyover or ground sample observations are those
related to items that would be rather obvious and unhidden in the areas we would sample.

1. Evaluate the subject property from the viewpoint of its physical utility in its current state,
consistent with its current zoning and market trends.

2. Review the surrounding areas on an area and neighborhood level to identify specific
competitive aspects. Review also who the major competitors are for similar properties.

3. Review how current economic conditions might affect future demands for this property type;
also review how rental and sale prices might be influenced by current economic conditions.

4, Review current and long term local and regional transportation and economic plans {o
determine the impact, if any, on the subject property.

5. Consider primarily the sales comparison approach to value the property if possible. | may have
to use some land residual and/or extraction methods.

6. Consider all the land sales comparables available. There may not be enough land sales to
derive a supportable land value. There will not likely be sales comparables of the subject's

size. It may be difficult to precisely derive an opinion of market value using smaller parcels of
land.

7. Consult with sales and listing agents and/or buyers or sellers where possible to obtain more
detailed physical information or more specifics of the sale price and/or terms.

8. Complete a detailed market comparison analysis of the subject and the most similar and most
current sales selected for the report.

9. Reconsider all the facts and analysis in their entirety to derive our conclusions and opinions of
the estimated market value of the subject as of the date of the appraisal.

10. Consider land use regulations, zoning and reasonable modifications of such land use
regulations. No significant modifications have been published.



Unusual Conditions Affecting the Subject Property

The land has, reportedly, been underutilized for more that 100 years. It may be difficult to
obtain a clear marketable title. This could significantly affect our opinicn of value.

Unusual Assumptions or Limiting Conditions

We assume a marketable title. Once a marketable title is obtained and specific ownership is
established, significant tax charges may become due. Any back tax charges could significantly affect
my opinion of value.

Disclaimer

= | am not licensed engineer.

= | am not a not licensed materials inspector nor are we qualified to advise on these matters.

I disclaim any and all expertise and responsibility for the present or future conditions including
toxic and/or environmental issues of the subject property.

Toxic Reports
No toxic reports were provided to the appraisers. See our disclaimer for hazardous and toxic conditions.

Radon

No radon report was provided the appraisers. Please see our disclaimer below for hazardous and toxic
conditions regarding the subject property.

Hazardous Materials

Unless otherwise stated in this report, the existence of hazardous substances, including without
limitation asbestos, polychiorinated biphenyls, petroleum leakage or agricultural chemicals which
may or may not be present on the property, or other environmental conditions, were not called o
the attention of nor did the appraisers become aware of such during the appraisers' inspection.

The appraisers have no knowledge of the existence of such materials on or in the property unless
otherwise stated. The appraisers, however, are not qualified to test such substances or
conditions. If the presence of substances such as asbestos, urea formaldehyde foam insulation,
or other hazardous substances or environmental conditions may affect the value of the property, it
must be recognized that the value estimated is predicated on the assumption that there is no such
condition on or in the property or in such proximity thereto that it would cause a loss in value.

No responsibility is assumed for any such conditions, nor for any expertise or engineering
knowledge required to discover them.

Market Value

Market value is defined on page 3 of the 2001 addition of the Uniform Standards of
Professional Practice as:



‘Market Value: a type of value, stated as an opinion, that presumes the transfer of a property
(i.e., a right of ownership or a bundle of such rights), as of a certain date, under specific
conditions set forth in the definition of the term identified by the appraiser as applicable in an
appraisal.”

The most probable price which a property should bring in a competitive and open market under
all conditions requisite to a fair sale, the buyer and seller each acting prudently and knowl-
edgeably, and assuming the price is not affected by undue stimulus. Implicit in this definition is
the consummation of a sale as of a specified date and the passing of title from seller to buyer
under conditions whereby:

o Buyer and seller are typically motivated.

s Both parties are well informed or well advised, and acting in what they consider their
best interests;

» A reasonable time is allowed for exposure in the open market;

e Payment is made in terms of cash in United States dollars or in terms of financial
arrangements comparable thereto; and

= The price represents the normal consideration for the property sold unaffected by special or
creative financing or sales concessions granted by anyone associated with the sale

Marketing Time

We estimate it could take one year or more to market the large tract as one sale. Smaller
tracts could likely be marketed in less time.

Quality and Quantity of Data Available

We anticipate that the data will be more limited and more difficult to obtain than in most areas of the
United States. Much of the data will need to be translated.



Puerto Rico Land Appraisal Estimate

$/hr Hours
Preparation, Research at Office
MAI Appraiser $120 40
Administrative Support $60 40
Misc. Phone, Mail, Copying
Field Trip to Puerto Rico Daily Days
Per Diem $270 10
Auto 380 10
$ihr Hours
MAI Appraiser 5120 B0
Local Appraiser $80 80
Administrative Support 360 40
Misc, Phone, Mail, Copying
$/mr Hours
Writing and assembling report
MAI Appraiser $120 40
Administrative Support $60 40

Misc. Phone, Mail, Copying

Contingency

Profit and Overhead

Extension

$4,800
$2,400
$200

$2,700
$800

$9,600

36,400

$2,400
$200

%4 800
$2,400
$400

20.0%

Sub-Total

$7,400

$3,500

516,000

$2,600

$7,600

$37,100
$3,710
$40,810
$8,162
548,872



George V. Carver, MAL, MsBA

Brief Summary of Academic and Professional Education

Graduate: Master of Science in Business Administration, U.8.C., Major in Real Estate including:
Adv. Real Estate Valuation Quantitative Methods Computer Appli. In Real Estate
Real Estate Finance The National Economy Housing Data Base Management
Managerial Economics GNMA Futures Prediction  Thesis: Real Estate Syndication
Urban Economics Marketing Management Advanced Real Estate Seminar
Marketing Research Marketing Analysis Behavioral Science for Managers

Small Business Management

Graduate: International Economics, PERT/CPM, Operations Research, and Project Management,
Industrial College, Washington, DC

Undergraduate: Business/Real Estate, University of Nebraska, including:

Principles of Real Estate Real Estate Appraisal Real Estate Finance
Real Estate Law Property Management Real Estate Development

Professional Appraisal Courses: Appraisal Institute

Business Valuation Residential Appraisal Valuation Analysis/ Writing
Income Property Appraisal Litigation Appraisal Real EBstate Investment Analysis

Intro. Appraising Real Property Stds. of Prof. Practice Adv. Sales/Cost Approaches
Case Studies in R.E. Valuation

Professional Designations

MAI, Member #7866, Appraisal Institute

Virginia Certified General R. E. Appraiser Number 4001-004280
D.C. Certified General R. E. Appraiser Number 10142

Licensed Real Estate Broker: 1972-1998

Significant Work Experience
s CEO/Director of Valuation and Censulting, National Appraisal Firm

s Realty Specialists General Services Administration, three years.

» Review appraiser for the Pennsylvania Avenue Development Corporation (PADC) to redevelop a $2
billion program in on and about Pennsylvania Avenue in Washington, DC. Completed feasibility/project
management scenarios for the $818 million Reagan Building.

e Real estate and business broker for over 10 years.



Selected Sample of Properties/Projects Appraised/Analyzed/Consulted

Real Estate
Property Type Location Value Range
Apartments Washington, DC 325,000,000 to  $30,000,000
Church Virginia $5,000,000 to  $10,000,000
Hotel Seattle Metro $5,000,000 to $15,000,000
Hotel Washington, DC $100,000,000 to $120,000,000
New Resort (Study) Mexico $150,000,000 to $200,000,000
Office Bulilding Washington, DC $50,000,000 to  $100,000,000
Rest./Nightclub. Washington, DC $2,000,000 to $5,000,000
RetallWaterfront Virginia $5000,000 to $10,000,000
School Colorado $5,000,000 to  $10,000,000
Shopping Center Washington, DC 350,000,000 to  $100,000,000
Industrial Virginia $20,000000 to $25,000,000
Cleaners (SBA) Washington, DC $250,000 to $750,000
Restaurant/Office Washington, DC $1,000,000 to $2,000,000
Retail Store Bldg Washington, DC $100,000 to $500,000
1,064 acre Indust. Tract Virginia $1.000,000 to $5,000,000
Farms, Ranches, Ac. VA, MD, TN, WA $500,000 to  $10,000,000
Business Enterprises Valuation
Restaurant Washington, DC $2.000,000 to $5.000,000
Restaurant Maryland $2,000000 to $5,000,000
Elect. Contr. Washington State $500,000  to $1,000,000
Graphics/Media Virginia $500,000 to $1,000,000

Taught Appraisal Courses at the U.S.C. and the Northern Virginia Community Colleges.

e Trained more than 100 appraisers in residential and commercial appraisal. These appraisers came from
various backgrounds including civilian, govemment and military. Many of these appraisers were immigrants
to the US from such countries as China, France, Japan, Peru, Philippines, Russia, Trinidad, and Vietnam.

e Co-authored the ASA Level-Three Appraisal Course and lectured the course for ASA

Military Education

@ Communications and Electronics: Mid-level Management, 1 yr, US Army
e Guided Missiles Logistics and Repair: Mid-level Management, 1 yr, US Army.

Military Experience

» Captain, Commander, Signal Company in Vietnam, 2 Purple Hearts, 2 Bronze Stars
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alberto252@hotmail.com

From: "appraisals” <appraisals@appraiseusa.com>

To: <reddelphinlic@acl.com>

Ce: <XxTopGunnenX8@aol.com>; <megaconcerts@acl.com>; <alberto252@hotmail.com>
Sent: Friday, March 21, 2003 3:25 PM

Attach: Proposal to Appraise Puerte Rico 826 Acre Traclt.doc
Subject:  Appraisal of 826 acre Puerto Rico Property

Ron:

Attached is my proposal concerning a possible appraisal of this property.

I understand that you will need as a minimum a limited-summary appraisal of the raw land (bulk value)of the property.
This, then, would be a sort of "not less than" value of the whole property. Portions or sections of the larger parcel
would likely show higher individual values as a master development plan is derived. These individual parcels would

likely require seperate appraisals as their specific uses are determined.

The appraisal would be written to best of my ability to conform with Banking regulations, rules of the Appraisal
Institute and the Uniform Standards of Profesional Appraisal Practice (USPAP)

George Carver, MAI
Appraiser

3/21/2003
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From: "Alberto Medina Lépez" <alberto252@hotmail. com=
To: <appraisals@appraiseusa.com>
Ce: "Ryan Readenour” <ryan@musichox.com=; "Chris Catlin” <chris@our.net.au>; "jattdadil4u2002"

<jattdadil4u2002@yahoo.com>; "MEGACONCERTS" <MEGACONCERTS@aol.com>; "Robert Pugar”
<XxTopGunnerX8@aol.com>; "Ron Monach” <reddolphinlic@aol.com

Sent: Sunday, March 23, 2003 12:12 PM

Subject: Re: Appraisal of 826 acre Puerto Rico Property

March 23, 2003

Dear Mr. Carver:

Let me clarity you some important points:
FIRST

To do your appraisal avoid to use any previous land sales in Puerto Rico

because those comparables do not take in consideration important elements

like THE PRIVATE BEACHES, the SAND, the WIND and THE ANTIQUE USES RIGHTS
DOCTRINE principles; and, because to avoid paying high property taxes, 1s a

costume that the residents in the island declare less value in the immovable

transactions.

To clarify the point let me give you some examples:

At present, in the Old San Juan Area the developed square meter has a value
of U.S. $400 dollars; in the coast in Isla Verde, San Juan (at only 5

minutes of my property) U.S. 3650 dollars (without private beaches and
without antique uses rights); and, in my undeveloped area the appraisers of
the Government of PR 10 years ago declared the ridiculous amount of ONE
DOLLAR.

That's means, in the Old San Juan Area only one developed acre of land has a
value of 1.8, $1,600,00 dollars; in the coast in Isla Verde, San Juan (at

only 5 minutes of my property) U.S. $2,600,000 dollars (without private
beaches and without antique uses rights); and, in my area the appraisers of
the Government of PR 10 years ago declared the ridiculous amount of U.S.
$4,000 dollars.

That's means, the sharks of Puerto Rico would like to buy my property OF 826
ACRES (with private beaches, winds, sun, enviable location, antique uses
rights and 30 millions cubic meters of sand with a minimum value of U.S.

$2.5 Billions dollars or U.S $750 dollars per sq. mt.) in the ridiculous

amount of U.S. $3.3 million dollars, with the clear purpose to generate big
profits for them (32.5 billions) and nothing for me.

SECOND

Concerning the property's title (proof of ownership), I have my recorded
deed in the Registry, and, Mr. Hurley has all the title searches that he
made there a couple of weeks ago evidencing my ownership.
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On the other hand, one of those title searches companies, as representative
of the mainland title insurance companies, is willing to issue the title
insurance policy once I present to them the loan or selling deed (contract)
draft.

THIRD

Concerning the permissible uses, 1 don't need the modern permits to use my
property at my better convenience because the modern laws were enacted
without affecting all the antique uses rights.

Obviously, to understand this important element you will have to translate
and study THE PRIVATE BEACHES and THE ANTIQUE USES RIGHTS DOCTRINE attached
summary farerw et 4l hina/Pr :

FOURTH

Concerning the costs of your services, as you remember, a couple of months

ago I agree with you to pay you U.S. $200,000 dollars if you get one MAI

appraisal reflecting a minimum value of U.S. $2.5 BILLIONS DOLLARS taking in
consideration all the property's amenities mentioned in my web page

However, as I hope you will understand, due to my lack of cash, that
transaction will be possible if the LENDER is able to pay you that amount up
front, to close the deal concerning the loan of U.S. $25 millions dollars.

FIFTH

Concerning the property's taxes, actually is impossible to know the status
of that because, unfortunately, due to political reasons, in the Island the
property tax system 15 in chaos

On the other hand, pursuant the grounds mentioned in the case DCD 1997-1074,
my property don't owe taxes. For more information see

%’ﬁ'&tp

Iberto_m

SIXTH

Due to the Puerto Rico's attorneys are involved in a Federal Denounce
Bito e i Twill appreciate you avoid
hiring native APPRAISERS, ATTORNEYS and/or personnel.

That requirement, will be a must and not a plus to approve your proposal,
and, will save you time, money and efforts working with persons that their
only intentions are to affect me.

Again, as a veteran that you are, you know that visiting the Island in
incognito to do your job is the best strategy.

3/23/2003
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Waiting your soon response.

- Sincerely,
Alberto Medina

703-680-4369

o
s

albertoZ52

~~~~~ Original Message -----
From: "appraisals" <appraisals@appraiseusa.com>

v

To: <alberto

(@hotmail.com>

Ce: <meg l.com>; <@nlamerica.com>; <XxTopGunner:
eddolphinlic@aol.com>

Sent: Sunday, March 23, 2003 10:05 AM

Subject: Re: Appraisal of 826 acre Puerto Rico Property

March 23, 2003
Mr. Alberto Medina

Concerning the appraisal of the 826 acre property in Puerto Rico, to
complete an appraisal we need as a minimum:

1. data on previous sales of land in Puerto Rico.

2. a certificate of title of ownership usually accompanied by a title
msurance policy.

3. some interpretation of the various permissible uses of the whole and/or
portions of the property.

It T can't work with any local appraisers then I would have to hire a local
attorney to procure the comparable sales data. [ know of about 20

appraisers that could assist me. Maybe you could identify one or two that
would be acceptable. I do have an associate in Mexico City who could assist
me in the matter. It would be higher costs for his time and travel expense.
He charges 31,200 per day along with air tickets and per diem would likely
add about $20,000 to the cost of the appraisal.

Without clear title with a title insurance policy. It would be difficult to
find a market for the property. Without this, it seems to me that you will
need a venture oriented person or firm to front the expense of getting title
and an appraisal before the property can be marketed and/or developed.

1 could go to Puerto Rico and consult with an independent attorney and visit
the property. I could gather data on properties for sale and research some
possible uses for the property. From this effort I could produce a

suggested listing price, (not a formal appraisal), that would be useful in
procuring a venture type investor. All the data gathered could later be

used in the formal appraisal, once, clear title and title insurance policy

is obtained. I would need a $20,000 retainer before leaving for Puerto

3/23/2003



Rico to proceed in this fashion.

Please, let me know of your decisions on the property. Twill be out of
town in Seattle for a week or so shortly. You will be able to reach me at

wappraiseusa.com. My cell phone number is 703-863-2222.

appraisels

Sincerely

George Carver, MAI

3

reddolphinllc

---------- Original Message e -
From: Alberto Medina Lopez <alberto? stmatl.com>
Date: Sat, 22 Mar 2003 23:07:47 -0500

>March 22, 2003

>

>Dear Mr. Carver:

>

>After evaluating your proposal, serve this email to inform you that due to
>the Puerto Rico's appraisers are involved in a Federal Denounce
>http:/www.geocities.com/alberto_medina/DF htm I will appreciate you avoid
>hiring native appraisers and/or personnel.

~
-~

>That requirement, will be a must and not a plus to approve your proposal,
>and, will save you time, money and efforts working with persons that their
>only intentions are to affect me.

>

>As a veteran that you are, you know that visiting the Island in incognito

to

>do your job is the best strategy.

>

>Waiting your soon response.

-~

>Sincerely,

v

/

Alberto Medina

>703-680-4369

>

>alberto252@hotmail com

>

>

P Original Message -----

it

>From: "appraisals
>To: <reddolphinllc

<appraisals@appraiseusa.com>
aol.com>

Paged of 5

3/23/2003



>Ceo: <K ‘
><albe ’ s Loom>

- >Sent: Friday, March 21, 2003 3:25 PM

>Subject: Appraisal of 826 acre Puerto Rico Property
>

>

aol.com>; <megaconcerts@aol.com>;

>> Ron:
>> Attached is my proposal concerning a possible appraisal of this property.
>
>> I understand that you will need as a minimum a limited-summary appraisal
>of the raw land (bulk value)of the property. This, then, would be a sort of
>"not less than" value of the whole property. Portions or sections of the
>larger parcel would likely show higher individual values as a master
>development plan is derived. These individual parcels would likely require
~seperate appraisals as their specific uses are determined.
>
+»> The appraisal would be written to best of my ability to conform with
>Banking regulations, rules of the Appraisal Institute and the Uniform
>Standards of Profesional Appraisal Practice (USPAP)
>>

>> George Carver, MAI

Page 5 of 5

3/23/2003
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Alberto
[ know you have done a lot of work concerning your property. Thanks, for clarifying some of the points.
I regret that given the constraints you outline I can not perform the appraisal that would be acceptable to the Standard
Rules and Ethics of the Appraisal Institute and the requirements of the Uniform Standards of Professional Appraisal
Practice which are US Federal Regulations to which I must comply.
Good luck on your property.
Sincerely,
George Carver, MAI

Appraiser

----------- Original Message
From: Alberto Medina Lopez <alberto232@hotmail com>
Date: Sun, 23 Mar 2003 12:12:06 -0500

>March 23, 2003

—
>Dear Mr. Carver:
>

>Let me clarify you some important points:

>FIRST

>

>To do your appraisal avoid to use any previous land sales in Puerto Rico

>because those comparables do not take in consideration important elements

>like THE PRIVATE BEACHES, the SAND, the WIND and THE ANTIQUE USES RIGHTS
>DOCTRINE principles; and, because to avoid paying high property taxes, is a

>costume that the residents in the island declare less value in the immovable

>transactions.

-

=

>To clarify the point let me give you some examples:

-

g

>At present, in the Old San Juan Area the developed square meter has a value
>of U.S. $400 dollars; in the coast in Isla Verde, San Juan (at only 5
>minutes of my property) U.S. $650 dollars (without private beaches and
>without antique uses rights); and, in my undeveloped area the appraisers of
>the Government of PR 10 years ago declared the ridiculous amount of ONE
>DOLLAR.

>That's means, in the Old San Juan Area only one developed acre of land has a
>value of U.S. $1,600,00 dollars; in the coast in Isla Verde, San Juan {at
>only 5 minutes of my property) U.S. $2,600,000 dollars (without private
>beaches and without antique uses rights); and, in my area the appraisers of
>the Government of PR 10 years ago declared the ridiculous amount of U S,
>$4,000 dollars.

-3

>That's means, the sharks of Puerto Rico would like to buy my property OF 826

maithtml:mid://00000027/ 3/23/2003
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alberto252@hotmail.com

From: "Alberto Medina Lépez" <alberto252@hotmail.coms>
To: "MEGACONCERTS" <MEGACONCERTS@acl.com>
Sent: Tuesday, March 25, 2003 11:08 AM

Subject: Advertising Campaign

Anthony:

When you meet with your partners to request the $6,000 dollars to cover my living expenses (for the next 2
months), please, I will appreciate that you request also one small advertising budget of at least $650 dollars to
put one very effective campaign in the Internet 24 hours per day using the combination of the Washington Post
EBAY, YAHOO-Geocities and YAHOO - CITYFEET.

F

I understand that using those powerful advertising tools will expand our coverage area to get the funds that we
need to appraise the property, or, if that plan fail, sell any of the developments concepts, like the energy
proyect, or, if that fail, sell the property very cheapier (in 25 millions dollars).

Regards

Alberto

albertoZ 52 @hotrmail, com

3/25/2003
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alberto252@hotmail.com

From:
To:
Sent:

"Alberio Medina Lépez" <alberto252@@ hotmail.coms>
"Alberto Medina" <alberto_medina@yahoo.com>
Tuesday, March 25, 2003 12:16 AM

Subject: Breaking the ice

March 24, 2003

Anthony:

To broke the ice I would like to share with you the following ideas:

THE REALITIES

As you know, until now, many persons had made make big promises, had play games with us and
unfortunately we are not making one cent.

On the other hand, waiting long time to produce meney with the property is not recommendabie because
at present we don’t know what the tycoons and the Government of PR are planning to freeze the
property. One proof of that situation are the continues illegal obstacles that are putting the present
registrar to affect my image and the title before the title insurance companies.

On the other hand, as you know, unfortunately everybody is requesting the MAI Appraisal and nobody
want to put the money to do one.

On the other hand, is not good for me to be broke, without one good income source, having past due
debts, loose my credit and allow to my creditors freeze my property to collect me their money.

On the other hand, the iast choice should be sell the property at 99% discount due to that decision will
affect the future of cur families.

For that reason, taking in consideration all the aforesaid elements, the best plan is the following:

1.
2.

Cover my living expenses during the months of April and May 2003, covering me U.S. $3,000 monthly.
During that period of time test the intentions of all our sellers and lenders brokers (new and old), getting
the funds to pay the MAI appraiser, get the MAI appraisal and get a loan of U.S. $25 millions dollars.

3/25/2003
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alberto252@hotmail.com

Froim: "Alberto Medina Lépez” <alberto252@hotmail.coms
To: "MECACONCERTS" <MEGACONCERTS@aol.coms
Sent: Tuesday, March 25, 2003 12:51 PM

Subject: Is better to have two horses running than only one 1!

Anthony:

When you meet with your partners to request the $6,000 dollars to cover my living expenses (for the next 2
months), please, I will appreciate that you request also one small advertising budget of at least $650 dollars
monthly ($1,300) to put one very effective campaign in the Internet 24 hours per day using the combination of

the Washington Post, EBAY, YAHOO-Geocities and YAHOO - CITYFEET.

I understand that using those powerful advertising tools will expand our coverage area to get the funds that we
need to appraise the property AND LATER SELL IT AT GOOD PRICE (between $500 to $2,500 millions dollars)
working in a comfort zone (after taking a loan of $25 millions), or, if that plan fail, sell any of the developments

concepts, like the energy proyect, rent the property, or, if that fail, sell the property very cheaper (in 25
miflions dollars).

As you understand, due to those two strategies could take the same time, to accelerate the process, will be
necessary to do it all simultaneously.

That's my best understanding of all this business that we have in our hands now. We have to be very creative
to broke the ice.

Regards
Alberto

alberto252 @hotmailcom

3/25/2003
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Subi; contracts
Date: 4/6{2003 7:32.45 PM Eastern Daylight Time
From: LxTopGunneno(s

To: MEGACONCERTS
File: contract.doe (30208 bytes) DL Time (115200 bps): < 1 minute
M. Huriey,

Plagea review the attached documents that also includes 8 hon compete clause for Alberto to review. As yau know by taliing directly with

Ron Monach, all intentlens to deliver 2 loan are sincere and valideted. | believe we have overcome the last remalning obetlcals and are
nesring the goal line. Please send me a copy of the letier of intent % Ingura from Chicage Insurance if possibls and get to me the contact
information for the appraiser and | will make it & priority to work out the details with him asap. Please be aware that if we take respansiblitiy for
funding the appraiser that we will need some sort of collateral in the form of a legal document in order to protect our investinent and to assure
that Alberto has agreed to the terins of the loan with every intent fo defiver. We will talk more In the near future. Call me at any time.

Thanlk vou.
Eab Pugar

Monday, April 07, 2003 America Online: MEGACONCERTS
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Arhony, heve is a list of those that have shown some interest:

1.

14.

11.

12,

Captets Choraizo Inc.
San Juan, PR
alfonse Diag Jr., Viee President

Capters Son Andonio
Guaynabo, PR
Carlas Otz Bronet, Vice President

Deveon Intermational Corp, Ouarnry Division
Mannel Mayer, Gemneral Marsager

Crrppo Carmello
Sabang Seca PR
Melbs Figueras, President

Master ApsTegates, Toa Baje Corp,
Tos Baja, PR
Ricardo Cardons, Fresident

Sen Lorenzo Send & Gravel; also MCO Industrics
Bap Lorsnzo, PR
Jookimy . McComas, President

Terresse Agpregates
Bayamon, PR
Luis E. Terrassa, Vice President

Cormmemided Agricols Bianchi
Han Tuan, PR
Maged Menender, Cwney

Areners Ue La Montsns
Moronis, PR
Rosa Avalo, Owoer

Cordeco Northwest
Apmdilla, PR
Thomas Cordervo, Owner

Cravero Santisgo
Capuaso PR

Puerto Rican Cememt Co
Ponee, PR
Luis Mieven

Bool
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March 21, 2003

Alberto Medina Lopez

Afm: Mr. Alberto Medina Loper and/or appropriate representatives.

This document is to serve as legal representation of a legitimate and binding contract
involving all associated and mentioned parties within. The purpose of this agreement is
to allow Robert Pugar and Robert Bodnar, as brokers representing Charles Kiger and Ron
Monach, who are in return representing Colorado Federal Savings Bank, the opportunity
to deliver a bona fide offer of a land backed Joan. In retumn, Alberio Medina Lopez,
representing the legal owner of the property securing the loan, and his partner and
representative Anthony Hurlay, agree either jointly or individually, grant all parties
mentioned the opportunity to work exclusively to complete the transaction of funding and
delivering the proceeds of the loan, without interference or outside consideration of a
secondary offer. This exclusive right of no-compete is to be honored with the highest of
regard and any violation, including but not limited to any non disclosure of any other
offer, will result in legal repercussion to the extent off all fees, expenses, commissions or
expected or potential profits, fees, commissions generated from the particular business
agreement, holding Alberto Medina Lopez and/for the undersigned legally and financially
liable.

Alberto Medina Lopez

Robert ©. Bodoar

Robert Pugar



04/08/2003 23:49 FAX 4102964052 MEGA PRODUCTIONS, INC. Foos

All parties agree as follows.
Part One:

Robert Pugar and Robert Bodnar are held responsible for establishing a contract with an
MAI appraiser. The responsibilities include agreeing to terms, fees and conditions to
appropriately supply Colorado Savings bank with a certified appraisal In the same
transaction, George Carver, representing Appraise USA, as the certified appraiser for the
property in Puerto Rico, agrees to satisfy the minimum requirements necessary for the
loan in a timely manner. As part of the commitment, Robert Pugar and Robert Bodnar
agree o pay for his services, As agreed, the aforementioned will pay to Mr. Carver a
partial fee for a preliminary appraisal that will satisfy that only of the banks demands. It
is further agreed that any balances owed to Mr. Carver will be paid in full, for past and
future services provided, at the time of the loan closing by Alberto Medina Lopez and/or
his representatives.

Part Two

The Colorado Federal Bank, in return, Represented by Ron Monach, will supply a Deed
of Mortgage, to Albert Medina Lopez for consideration disclosing the terms and
conditions of the loan, This Deed of Mertgage is to be supplied to Alberto for the
purpose of review. If in agreement with the terms and conditions, it is then Alberto
Medina’s responsibility to have the title of the land fully insured for the full amount of
the loan. This can be done with a letter of certification from the insurer that, in fact the
insurance coverage will be furnished and paid for by Alberto Meding in the same
transaction and at the time of closing. However, a letter certifying these fact sand the
“intention to insure” must be presented to the bank in advance.

Part Three,

As a result of all undersigned parties locking into this coniact agreement for a period not
to exceed 30 days, it is agreed that in order to satisfy and protect all interested parties a
temparary non compete contract be initiated from this date will be in effect for no longer
that 10 working days. During this period Alberto is permitted to consider alternative
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offers, however, first disclosure of the offer must be made and first consideration must be
given to this contract agreement with the opportunity to match the offer. If the interested
parties mentioned in this contract decline to meet the offer, it should be noted that this
offer is terminated permanently, and will not be an option for future consideration.
However, the purpose of the temporary non-compete contract is a professional courtesy
extended to all parties for the purpose of preparing and gathering all the appropriate
documentation to secure the loan.

Part Four

If Alberto Medina agrees to and accepts the term and conditions of the loan, regardless of
the loan amount, he or his represented undersigned parties are responsible for a 10% fee
services rendered. Alberto is to supply Robert Pugar and Robert Bodnar with an updated
fee agreement which cutline these terms and conditions. It should be noted that these
fees are also to be paid in full and deposited into a separate escrow account and to be paid
af the same time and in the same transaction as the loan closing.

It is agreed that al] parties respectfully expect 10 days to finalize the formal and legal
documents to secure the loan. Uperr meeting this temporary deadline, all agree to devote
full timely attention in order to expedite the loan process without any further
complication er delay.
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aibeﬁoZ@hatmaﬁﬂ.cum

From: "Alberto Medina Lopez" <alberto252@hotmail.com>
To: "MEGACONCERTS" <MEGACONCERTS@aol.com>
Sent: Monday, April 07, 2003 7:44 PM

Subject: Fw: Urgent - Bank Loan

----- Original Message -

From: Alberto Medina Lopez

To: PittPanthersSuck@aol.com

Sent: Monday, April 07, 2003 7:42 PM
Subject: Re: Urgent - Bank Loan

Ok understood, we will be in touch once Mr. Hurley and I amend the contract. Any doubt call him.

Regards

Alberto

----- Original Message —---
From: PittPanthersSuck@aol.com
To: alberto252@hotmail.com

Sent: Monday, April 07, 2003 6:40 PM
Subject: Urgent - Bank Loan

Alberto,

At this point, Mr. Hurley has been negotiating directly with Ron Monach (Chuck’s Banker) to
finance your loan. As Mr. Hurley will attest, everything is to appear very promising and near
term, however before we proceed any further and to secure the loan, we request a revised or
amended noncompete contract returned to us as soon as possible. Upon receiving it, we will
proceed to completion.

Also, please forward an updated or revised fee agreement outlining the details for myself and
Robert Pugar to consider.

| look forward to your timely response

Thank you again and take care.

Robert Bodnar
Cellular 412-818-1874

4/7/2003
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alberto2b2@hotmail.com

From:
To:

Sent:
Subject:

Dear Sirs:

"Alberto Medina Lopez" <alberto252@hotmail.coms>

"MEGACONCERTS" <MEGACCNCERTS@aol.com>; "José Medina" <jose.medina@spcorp.com>; "Francisco
Lopez" <franciscolopezus@yahoo.com>; "jattdadil4u2002" <jattdadil4u2002@yahoo.com>; "Chris Catiin"
<chris@our.net.au>; "Ryan Readenour" <ryan@musichox.com>; "deidre" <deidre@carnegie-financial.com>;
“doctormorigagetm” <doctormortgagetm@aol.com>; "Ellas Venable" <emvenable@earthlink.net>: "Francisco
Lopez" <franciscolopez@excite.com>; "George Carver” <appraisals@appraiseusa.com>; "Héctor Arana”
<haranas@caribe.net>; "Hank Artze" <aaasj@coqui.net>; “James WM Morrison"
<james.wm.morrison@cbbmfirm.com=>; "James WM Morrison" <Jameswmmorrison@aol.com>; "Katty Cavaliery"
<kaftycavalieri@keyes.com>; "nationalcarteret” <nationalcarteret@yahoo.com=; "Robert Bodnar"
<PittPanthersSuck@aol.com=; "Robert Pugar" <XxTopGunnenxX8@aol.com>: "Ron Monach"
<reddolphinllc@aol.com>; "Sanna Kaddis" <sanaa@realestateone.com>; "Steven Sewell"
<ssewell@commercialloanfinder.com>; "Thomas Spears" <tgs@globalvaluation.com>; “Thomas Taylor”
<htt_lean_officer@cox.net>; "Thomas Taylor" <HTTLoanOFFicer@aol.com=; "yahot" <yahot@hotmail.com>
Monday, April 07, 2003 8:39 PM

$2.5 Billions dollars Puerto Rico's 826 Acres Waterfront Caribbean Paradise

For your convenience, if you have interest yet to receive commissions for sale the property and you have
potential buyers, to help you in that sense during this week I put various ads in the internet advertising the
property in EBAY, CITYFEET and YAHOO GEOCITIES,

If you have interest, call Mr. Hurley and ask him if he is able to share part of his selling commission with you.

The ads are in:

We will be in touch

Regards

Alberto

alberto2 52 &hotmail.com

4/7/2003
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From: "Alberto Medina Lopez" <alberto252 @hotmail.com>
To: "MEGACONCERTS" <MEGACONCERTS@aol.com>
Sent: Monday, Aprit 07, 2003 10:07 PM

Subject: Fw: Urgent - Bank Loan

----- Original Message -----

From: PittPanthersSuck@aol.com
To: alberto252 @hotmail.com

Sent: Monday, April 07, 2003 7:51 PM
Subject: Re: Urgent - Bank Loan

Thanks for getting back to me so fast. Hope all is well and we get everything closed as soon as possible. Please call me before
you fax or email me the information back to me. | will be working out of different work sites and | want to make sure that you have

my correct fax number. Call me anytime.
Have a good evening.
Rob

cellular 412-818-1874

4/7/2003



Page | of |

alberto252@hotmail.com

From: “Alberto Medina Lépez" <alberto252@ hotmail.com>
To: "‘MEGACONCERTS" <MEGACONCERTS@aol.com>
Sent: Tuesday, April 08, 2003 11:28 AM

Subject: Potential Investor

Established in 1987, The Carlyle Group is a private global investment firm that originates, structures and acts as lead squity
investor in management-led buyouts, strategic minority equity investments, equity private placements, consolidations and
buildups, and growth capital financings. Since its inception, the firm has invested more than $7.2 billion of equity in 263
corporate and real estate transactions with an aggregate acquisition value of over $19 billion. As of September 30, 2002, the
firm had more than $13.9 billion of committed capital under management.

Carlyle's extensive transaction experience and network of global partners are sources of corporate opportunities unparalleled in
the private equity investment community. Headquartered in Washington, DC, the firm serves a diverse base of more than 550

investors in 55 countries worldwide.

Washington, DC
(202) 347-2626
Tysons Corner

(703) 286-0900

4/8/2003
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From: "Alberto Medina Lopez" <alberto252@hotmail.com>

To: <TopGunnerxX9@aol.com>

Cc: "MEGACONCERTS" <MEGACONCERTS@aol.com>: "Ron Monach" <reddolphinlic@aol.com>; "Robert Pugar”
<XxTopGunnerxX8@aol.com>; "Robert Bodnar” <PittPanthersSuck@aol.com>

Sent: Wednesday, April 09, 2003 4:22 PM

Subject: Re: Fee agreement

Dear Sirs:

If you WANT the exclusive NOW and in the following 40 days, obviously I require that you pay me IMMEDIATELY
NOW a deposit of FIFTY THOUSANDS DOLLARS ($55,000) to reimburse the cost NOW to Mr. Hurley and his
partners.

Certainly, I CAN NOT GIVE YOU THE EXCLUSIVE IN THE NEXT 40 DAYS, WAITING FOR YOUR
PROMISES, WITHOUT RECEIVING MONEY TO REIMBURSE THE COST TO MR. HURLEY, THAT HAD TO PUT THE

MONEY BECAUSE MR. CHUCK FAIL TO DELIVER HIS PROMISE TO PUT IT PLAYING GAMES WASTING VALUABLE
TIME.

Again, once I get the Preliminary Certified MAI Appraisal, I promise that YOU, MR. MONACH AND MR, CHUCK will
be the first into have the opportunity to get me such loan IN OR BEFORE 5 DAYS ONCE I PRESENT YOU SUCH
DOCUMENT.

IF IN THAT PERIOD OF 5 DAYS YOU DO NOT GET ME THE LOAN, OUR ORIGINAL AGREEMENT WILL BE VOID AND
BE NULL. If you fail in that period, then, my other lenders will have the opportunity to get me the loan.

Sincerely
Your Friend
Alberto Medina

703-680-4396

----- Original Message -

From: XxTopGunnerxX9@aol.com

To: alberto252 @hotmail.com

Sent: Wednesday, April 09, 2003 12:42 PM
Subject: Fee agreement

Albert, it is my understanding from talking with Mr. Hurley that you are not interested in agreeing to a "40 Non-Compete"
contract, However it is realized that Mr. Hurley has given Mr. Ron Monach an exclusive verbal non compete for a paeriod of two
weeks. [t is rather important that you realize and pass this information on to Anthony that it is absolutely imperative that we
(Rob and 1) receive an updated Fee Agreement today. Our contact has been instructed to "put this loan on a shelf"* untit we
receive a signed agreement. As you realize, our original loan was to be no more than $25 million and it also was not
mentioned that the loan may be generated in Mr. Hurley's name. | have attached an updated contract for you to consider and
amend to your comfortability, unfortunately time is of the essence. Please be advised that both you and Mr. Hurley will need to
sign the contract. This is not an option, However, it is very necessary in order to proceed with your loan. [ assure you and Mr.
Hurley no further delays upon receiving a signed contract. Call me at any time.

Please call Rob Bodnar directly @ (412)818-1874 and he will give you an correct fax number for him to receive it directly.

4/9/2003
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aﬂbeﬂo252@h®tmaiﬂ,com

From: "Alberto Medina Lopez" <alberto252@hotmail.com>

To: <XxTopGunnerxX2@aol.com>

Ce: "MEGACONCERTS" <MEGACONCERTS@aoi.com>: "Ron Monach” <reddolphinlic@aol.com>; "Robert Bodnar"
<PittPanthersSuck@aol.com>

Sent: Wednesday, April 09, 2003 4:18 PM

Subject: Clarifying ALL
Dear Sirs:

If you WANT the exclusive NOW and in the following 40 days, obviously I require that you pay me IMMEDIATELY
NOW a deposit of FIFTY THOUSANDS DOLLARS ($55,000) to reimburse the cost NOW to Mr. Hurley and his
partners,

Certainly, I CAN NOT GIVE YOU THE EXCLUSIVE IN THE NEXT 40 DAYS, WAITING FOR YOUR

PROMISES, WITHOUT RECEIVING MONEY TO REIMBURSE THE COST TO MR. HURLEY, THAT HAD TO PUT THE
MONEY BECAUSE MR. CHUCK FAIL TO DELIVER HIS PROMISE TO PUT IT PLAYING GAMES WASTING VALUABLE
TIME.

Again, once I get the Preliminary Certified MAI Appraisal, I promise that YOU AND MR. CHUCK will be the first
into have the opportunity to get me such loan IN OR BEFORE 5 DAYS ONCE | PRESENT YOU SUCH DOCUMENT.,

IF IN THAT PERIOD OF 5 DAYS YOU DO NOT GET ME THE LOAN, OUR ORIGINAL AGREEMENT WILL BE VOID AND
BE NULL. If you fail in that period, then, my other lenders will have the opportunity te get me the loan.

Sincerely

Your Friend
Alberto Medina
703-680-4396

————— Original Message —--
From: XxTopGunnernxX9@aol.com

Sent: Wednesday, Aprit 09, 2003 12:42 PM
Subject; Fee agreement

Albert, it is my understanding from talking with Mr. Hurley that you are not interested in agreeing to a "40 Non-Compete"
contract, However it is realized that Mr. Hurley has given Mr. Ron Monach an exclusive verbal non compete for a paeriod of two
weeks. It is rather important that you realize and pass this information on to Anthony that it is absolutely imperative that we
(Rob and I) receive an updated Fee Agreement today. Our contact has been instructed to "put this loan on a shelf’ until we
receive a signed agreement. As you realize, our original loan was to be no more than $25 million and it also was not
mentioned that the ioan may be generated in Mr. Hurley's name. | have attached an updated confract for you to consider and
amend to your comfortability, unfortunately time is of the essence. Please be advised that both you and Mr. Hurley will need to
sign the contract. This is not an option, However, it is very necessary in order to proceed with your loan. | assure you and Mr.
Hurley no further delays upon receiving a signed contract. Call me at any time.

Please call Rob Bodnar directly @ (412)818-1874 and he will give you an correct fax number for him to receive it directly.

4/9/2003
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From: "Alberto Medina Lépez" <alberto252@hotmail.coms

To: <XTopGunnenX8@aocl.com:

Cc: "MEGACONCERTS" <MEGACONCERTS@aol.com=; "Ron Monach® <reddolphinlic@act.com>; "Robert Bodnar®
<PittPanthersSuck@aol.com=

Sent: Wednesday, April 09, 2003 4:06 PM

Subject: Re: Fee agreement

Dear Sirs:

Don't complicate this. Our original business agreement was very simple. As you remember:

FIRST

On January 28, 2003 T wrote and sent to you a letter authorizing you to get me loan of between $25 to $100
millions dollars putting as collateral part of my property's ownership rights.

SECOND

Shortly after that, we agreed together that you will get me a loan of $25 millions dollars, putting as collateral ALL
of my property's ownership rights, paying the lender (Mr. Chuck) ali the necessary preliminary appraisal's costs.

THIRD
Shortly after that, on March 10, 2003, ALMOST ONE AND A HALF MONTH AFTER, you inform me that due to the

fact the Bank of Colorade rejected that "preliminary appraisal”, it was going to be necessary to get a Certified
MAI Appraisal as soon as possible.

FOURTH

Shortly after that, on March 15, 2003, you informed me that Mr. Chuck agreed to pay all the costs to get such
Certified MAI Appraisal, using one of my recommended appraisers, Mr. George Carver or Mr. Thomas Spears.

FIFTH

Shortly after that, on March 23, 2003, after receiving and evaluating the Mr, Carver's Proposal, I had to reject it
due to the fact that he did not accept my requirements. Certainly, I was not going to accept that proposal
because it did not guarantee the minimum requirements to get a good appraisal, putting in risk the investment.

For that reason, shortly after that, per canduct of Mr. Hurley, I informed to you that the ideal professional to do
the job was Mr. Spears, who really understand the complexities of the job and the property itself.

SIXTH
Shortly after that, due to the fact that Mr. Chuck never took action to pay and get that document, not having
other choice, in order to accelerate the proceedings, AVOIDING TO WASTE TIME, WAITING WEEKS AND WEEKS,

during this week of Aprit 8, 2003, Mr. Hurley had to put the funds from his pocket to pay to Mr. Spears to begin
the job to get that document,

SEVENTH

Finally, taking in consideration all of those reasons, and accepting the fact that I got the lender broker (Mr. Ron
Monach) per conduct of you, 1 ratify my original agreement to pay you the TEN PERCENT (10%) of the ioan, in
the same day in the same bank in the same act, once I get the money, ONLY IF MR, MONACH GET ME THE LOAN
{from $1 million to $100 millions) once I got and present to him the Certified MAI Appraisal in this next two
weeks, Certainly, as [ hope you will understand, you will have to share your commission with Mr. Monach.

On the other hand, if you have the exclusive NOW and in the following 40 days, obviously I require that you pay
me IMMEDIATELY NOW a deposit of FIFTY THOUSANDS DOLLARS ($55,000) to reimburse the cost NOW to Mr,
Hurley and his parthers.

Certainly, I CAN NOT GIVE YOU THE EXCLUSIVE IN THE NEXT 40 DAYS, WAITING FOR YOUR
PROMISES, WITHOUT RECEIVING MONEY TO REIMBURSE THE COST TO MR. HURLEY, THAT HAD TO PUT THE

4/9/2003
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MONEY BECAUSE MR. CHUCK FAIL TO DELIVER HIS PROMISE TO PUT IT PLAYING GAMES WASTING VALUABLE
TIME.

Again, once I get the Preliminary Certified MAI Appraisal, I promise that YOU AND MR, CHUCK will be the first
into have the opportunity to get me such loan IN OR BEFORE 5 DAYS ONCE I PRESENT YOU SUCH DOCUMENT.

IF IN THAT PERIOD OF 5 DAYS YOU DO NOT GET ME THE LOAN, OUR ORIGINAL AGREEMENT WILL BE VOID AND
BE NULL. If you fail in that period, then, my other lenders will have the opportunity to get me the loan.

Sincerely
Your Friend
Alberto Medina

703-680-4396

—————— Original Message -

From: XxTopGunnenXSiacloom

To: abertosB20hotmail.opm

Sent: Wednesday, April 09, 2003 12:42 PM
Subject: Fee agreement

Albert, it is my understanding from talking with Mr. Hurley that you are not interested in agreeing fo a "40 Non-Compete"
contract, However it is realized that Mr. Hurley has given Mr. Ron Monach an exclusive verbal non compete for a paeriod of two
weeks. [tis rather important that you realize and pass this information on to Anthony that it is absolufely imperative that we
(Rob and I) receive an updated Fee Agreement today. Our contact has been instructed to "put this loan on a shelf* until we
receive a signed agreement. As you realize, our original loan was to be no more than $25 million and it also was not
mentioned that the loan may be generated in Mr. Hurley's name. | have attached an updated contract for you to consider and
amend to your comfortability, unfortunately time is of the essence. Please be advised that both you and Mr. Hurley will need to
sign the contract. This is not an option, However, it is very necessary in order to proceed with your loan. | assure you and Mr.
Hurley no further delays upon receiving a signed contract. Call me at any time.

Please call Rob Bodnar directly @ (412)818-1874 and he will give you an correct fax number for him to receive it directly.

4/5/2003



If and prior to Alberto Medina agreeing to and accepting the term and conditions of the
loan, regardless of the loan amount, ke or his represented undersigned parties are
responsible for a seperate and exclusive services fees for ANY original or subsequent
loan generated as a result of our efforts to be paid in full at the same time of the loan
closing and as a seperate transaction to Robert Pugar and Robert Bodnar, to be divided
equally for services rendered. It will be agreed by this binding contract that Alberto or
any other person(s) reprensenting the property of Alberto for the purpose of generating a
loan is to surrender the appropriate fees in full to Robert Pugar and Robert Bodnar in two
seperate escrow accounts at the time of closing. Any any all other fee agreements will be
considered void upon all parties signing this updated agreement.

Alberto Medina Lopez or any person(s) representing any property belonging to Alberto
Medina Lopez for the purpose of generating a loan has agreed to the listed conditions for
fees to be paid in full as follows:

10% of any Bridge loan

The greater of 10% or $2 Million for any loan between $10-25 Million.
12% for anf loan amount between $25-35 Million.

15% for any loan amount above $35 Million.
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alberto252@hotmail.com

From: "Alberto Medina Lépez" <alberto252¢hotmail.com>
To: "MEGACONCERTS" <MEGACONCERTS@aol.com>
Sent: Wednesday, April 08, 2003 5:23 PM

Subject: Fw: response

Fromy: XxTopGunnerns X9 anl.com

To: alberto252@0hotmall.com

Sent: Wednesday, April 08, 2003 4:41 PM
Subject: response

We no longer need the non compete clause, only the fee agreement, and if we do not have one within the next 24 hours, we WILL
SUSPEND any ongeing efforts until you comply. We are not "playing games" as you so accuse.

Thank you
Bob Pugar

4/9/2003
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alberto252@hotmail.com

From: “Alberto Medina Lépez" <alberto252@hotmail coms

To: <XxTopGunnenX8@aol.com>

Ce: "MEGACONCERTS" <MEGACCONCERTS®@aol.com>; "Ron Monach" <reddolphinlic@aoct.com>; "Robert Bodnar"
<PittPanthersSuck@aol.com>

Sent: Wednesday, Apiil 09, 2003 5:22 PM

Subject:  Clarifying All Again
Dears Sirs:
YOU DON'T NEED ANOTHER CONTRACT BECAUSE WE HAVE ONE.

The main reason is because Mr. Hurley will not be the borrower, The property's title is not under his name. I will
be the borrower,

We have (you and I} a 10% loan's contract that I have the entire intention to comply once Mr. Monach get me
the loan in the same act, once I present to him the Partial Certified MAI Appraisal that Mr. Hurley is paying
NOW from his pocket because Mr, Chuck failed to pay it as he promised wasting my time,

I assure you that, You, Mr. Monach and Mr, Chuck will have THE FIRST CHOICE to work in this deal once 1 got
such appraisal in this next two weeks, but now, I can not give you THE 40 DAYS EXCLUSIVE because I will give
you {to Mr. Monach) only 5 working days to deliver the loan. In other words, once I got the document I will give
you 5 working days to test your promise,

I can not give you NOW the 40 days exclusive because Mr. Hurley and his partners want to see QUICK RESULTS
in the following 3 weeks. For that reason they are putting money now. If your team fail, they have other lenders
waiting to produce money and recover their investment,

If you want the 40 days exclusive, PUT MONEY IN YOUR WORDS NOW, paying $55,000 dollars to refund the
money to Mr. Hurley and his partners.

In that way they can wait 40 days waiting for your promises freezing their money during that long period of time.
Sincerely
Alberto

703-680-4369

—- Original Message —--

From: XxTopGunnenoXSebaol.com

To: alberto2bZ2E hotmail.com

Sent: Wednesday, April 08, 2003 4:47 PM

Subject: Re: Fee agreement

Alberto

Please understand that there have been drastic changes to our original agreement that need to be addressed, including using
Mr. Hurley as the lender. Also, let it be known my and Rob's fee is totally seprate from any fee that the bank may charge you
(as stated in our original contract). At this point the loan is very real and very near, however, we must first come to terms before
we continue.

4/9/2003
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alberto252@hotmail.com

From: “Alberto Medina Lépez" <alberto252@ hotmail.com>
To: "MEGACONCERTS" <MEGACONCERTS@aol.com>
Sent: Friday, April 11, 2003 5:15 AM

Subject: PR Sands Monopoly

Anthony
Is very important that you understand some points.

As you had note in the past weeks, concerning the sand, each time that we approach the appraisers or others
businessmen in PR concerning that, they react in different manner, even scared. Do you know why 7 Let me
explain.

In PR it seem that there is a secret concerning the sand and the tycoons who control that business. Let me
explain you who are those tycoons.

Those tycoons that controlled and today indirectly continue control the sand's market in the island are THE
FAMILY FERRE. Now, in order that you understand better, let me explain now who were and who are them
today.

Originally, that POOR family arrived from Cuba in 1898 after ending the Spanish American War. Shortly after
that, that family begun to produce big money by virtue of selling machinery to the corporations that operated in
the island between 1910 to 1930 who each one illegally had lands for more than 500 acres, violating 48 USC
752, dedicating to the sugar cane production operations, producing illicit money.

Shortly after that, in 1947, that family established the first cement (concrete) manufacturing operation under
the name of PONCE CEMENT, which eventually changed the name to PUERTO RICAN CEMENT, and very recently
changed again the name under CEMEX, when the mexican investors group acquired the company, using his own
money, concealing his origin, laundering it.

Now then, continues the story, using that dirty money, during the period of 1947 to 1969, that family produced
more dirty money by virtue of produce and sell MILLIONS DOLLARS of cement to ALL the big corporations {the
urban developers) dedicated to the prohibited business of buying and selling real estate in PR, violating again
48 USC 752, producing all again dirty money. Certainly, the construction of more than 400,000 urban
fraudulent housing units generated big millions.

On the other hand, also, during that period of time, using that dirty money, that family bought one small
newspaper in Ponce, that eventually was and is today the main newspaper in the island under the name of EL
NUEVO DIA (the NEW DAY) w . In that way, that family acquired the power of the press controliing
the public opinion.

Shortly after that, not being enough all of that, the next step was running in the politics when one of his
members, under the name of Mr. Luis Ferre, converted in GOVERNOR OF PUERTO RICO (See more inf. in

3.

AR ¢ : i : s W un :

During his mandate (1969 to 1973) as the island's governor, he designed a plan to produce more dirty money
by virtue increase his company's cement sales to the local government under his charge concealing his obvious
conflict of interest by virtue of the political bribery.

As one of the main contributor of the U.S. Republican Party (the GOP), and using his influences in Washington
DC, he got that the Federal Government approved millions dollars to build the main highway in the island {of
more than 200 miles long) using federal funds, being the main project's cement supplier, his company, PUERTO
RICAN CEMENT.

4/11/2003
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Not being enough all of that, due to the fact that the conflict of interest was too big, being governor, in 1973 he
designed a plan to conceal it. The political tool that he used was convince the Federal Government {(U.5. Bureau
of Mines) to sign a Memorandum of Understanding to conceal his company's sand and cement production. In
that way he blocked the flow of data that evidenced his company's monopoly.

The big evidence that prove the using of that political influences was the fact that never the Mariana Islands,
the U.S. Caribbean, the Pacific Islands Possessions and the Trust Territory of the Pacific Islands could got

those privileges to conceal the mining data (See more inf. in
nttp wifand in

Shortly after that, his fast fraud was, in 1979, being president of the Senate and being governor his disciple Mr.
Carlos Romero Barcelo, when he changed the Mortgage Law, eliminating the warning that protected the "third
civil parties of better rights" in the new registry's inscriptions affecting my inheritance, being more difficult to
claim it.

For those reasons, today, that family controf the island's public opinion with his newspaper, control the banks
and the developers, control one of the local main political parties (the New Progressive Party - PNP}, the most
biggest cement company CEMEX (using the mexican investor as a curtain), and of course, the Government, who
issue the unnecessary sand's extraction permits by conduct of the Department of Natural Resources.

Today, the influence of that family continues being too big that the president of the U.S. District Court for the
District of Puerto Rico, the federal judge Hector M. Laffitte, very recently requested and recommended put the
name of Mr., Luis Ferre to such Court Federal Building. Here the conflict of interest is too big that the best
evidence is the fact that that judge is a close friend of such two ex governors, from the same political

party, because his daughter is married with the Romero's Son {See more inf in

o).

As I hope you will understand, due to the fact that I denounced all of those crimes, I never had the opportunity

to produce money with the property when those tycoons blocked me not having other choice to leave the
island.

LTRSS WL T LR T T

Here, the key is, due to the fact that that family continues controlling the island, CEMEX has the absolute
control to produce money with the property. All of them are telling you that on site the cubic meter has a vaiue
of $10 when the reality is that the real minimum wholesale value is $35 having the truckers and the retailers
maore than $50 to split.

I hope that that explanation be helpful to you.
Regards
Alberto

703-680-4369

4/11/2003
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In his 96 years, Luis A. Ferre -- successful businessman, art patron, and former
Governor of Puerto Rico -- has had a unique opportunity to witness, and
influence, a period of dramatic change on his native island.

Ferre was born in Ponce in 1904, soon after the transition of Puerto Rico from

- Spanish to American control. It was a time of great promise, and many Puerto
Ricans believed they would soon enjoy the rights which they had been denied for
so long. Ferre's father, a Cuban immigrant and the founder of the Puerto Rico Iron
Works, described to his young son how, in 1898, the people of Ponce had
welcomed U.S. troops landing on the island.

The arrival of American forces did not, however, bring the immediate advantages that some had predicted. Instead, the
process of political, economic, and cultural growth in Puerto Rico which began in 1898 has lasted all of Luis Ferre's
life.

In 1917, when Ferre was 13 years old, the Puerto Rican people were granted U.S. citizenship. "Of course I can't
remember it distinctly,” he said 75 years later, "but ever since, I've been very proud of that day. I feel it is a great
privilege and a great honor to be a citizen of the greatest republic that we've had in the history of the world."

Ferre's respect for the United States dates back to his years as a university student in Cambridge, Massachusetts. That
period away from home was formative, both professionally and politically. He recalled much later: "I was a part of the
old Hispanic community, but then I went to the mainland to study, in Boston at M.LT., and I became completely sold
on the importance of having Puerto Rico become a state of the Union, on an equal basis with the rest of the states.”

Ferre returned to Puerto Rico with a degree in engineering and a firm belief in statehood. He built his father's business
into a hugely successful industrial enterprise, becoming a millionaire in the process. As his fortune grew, so did the
movement among Puerto Ricans to govern themselves.

Luis Ferre entered politics at a propitious time in the island's history. In 1948, Puerto Ricans elected a governor for the
first time, choosing Luis Mufioz Marin. In 1952 the year before commonwealth status and internal self-government,
Luis Ferre was elected to the Puerto Rican House of Representatives. From this position, he advocated commonwealth
as a stepping stone to his ultimate goal of statehood for Puerto Rico.

Ferre saw the chance to further the cause in 1967, the year of the first political status plebiscite on the island. While

commonwealth was the winning option, Ferre utilized the plebiscite to mobilize statehood forces and establish a new
political entity, the New Progressive Party (INPP).

Ferre ran for Governor of Puerto Rico as the NPP candidate in 1968, and he won a close race. His victory marked the

http://www.puertorico-herald.org/issues/vol4n04/ProfileLuisFerre-en shtml 4/11/2003



PUERTO RICO HERALD: Profile: Luis A. Ferre Page L oI &

end of 25 years of political dominance by Mufioz Marin's Popular Democratic Party (PDP), and the beginning of a new
era in which the NPP and PDP would vie for the support of the Puerto Rican people.

Ferre was Governor for one term, from 1969 to 1973. However, his importance stems not so much from what he
achieved in those four years, as from the precedent that he set. After him came more statehooders like Carlos Romero
Barceld, Hernan Padilla, and Pedro Rossello. First under Ferre's guidance, then under his inspiration, the New
Progressive Party with its statehood agenda has become a legitimate and powerful political force. As he noted in
1997, "when I became Governor of Puerto Rico, as a statehood governor, we had 400,000 votes. Today, we won the
election in 1996 with 1,600,000 votes."

Along with his political astuteness and business savvy, Ferre is also a great lover and supporter of the arts. "Art 15
something that enriches all nations," Ferre said in 1997. "It is very important to teach [art to] children when they're
young because it opens up their minds and imagination and keeps them alive. In accordance with this philosophy, he
founded the Museo de Arte de Ponce in 1965. The museum features artwork from medieval times to the present,
focusing on the relevance of European in Puerto Rico. Housed in an impressive, modern building, it is a major cultural
attraction in Ferre's home city

Over the past century, Puerto Rico has grown in freedom, wealth, and influence. Similarly, Luis Ferre has attained the
honored positions of elder statesman and philanthropist. He is one of four Puerto Ricans to have recetved the
Presidential Medal of Freedom. (Mufioz Marin, Antonia Pantoja, and Gov. Ferre's sister, Isolina, are the other three.)
Reflecting on this distinction, he said, "I honestly believe that this was a recognition by the people of the United States
to the people of Puerto Rico. After all, the people of Puerto Rico for the last eighty years [since attaining citizenship]
have been contributing, in many ways, to the enrichment and the growth of our country."

http://www.puertorico-herald org/issues/vol4n04/ProfileLuisFerre-en.shtml 4/11/2003
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THE MINERAL INDUSTRY OF PUERTO

AND THE ADMINISTERED ISLANDS

This chapter has been prepared under a Memorandum of Understanding between the U.S. Geological Survey and the
Department of Natural Resourees, Bureau of Geology, Commonwealth of Puerte Rico, for collecting information on all nonfuel

minerals.

Tn 2001, the estimated value' of nonfuel raw mineral
production for Puerto Rico® was $186 million, based upon
preliminary U.S. Geological Survey (USGS) data. H ranked
in comparison with the 50 States, Puerto Rico would rank 40th
in total nonfuel mineral production value. Portland cement, by
value, continued o be the Commonwealth’s leading nonfuel

"The terms “nonfuel mineral production” and related “values” encompass
variations in meaning, depending upon the minerals or mineral products.
Production may be measured by mine shipments, mineral commodity sales, or
marketable production (including consumption by producers) as is applicable to
the mdividual mineral commodity.

All 2001 USGS miineral production data published in this chapter are
preliminary estimates as of August 2002 and are expected to change. For some
mineral commodities, such as construction sand and gravel, crushed stone, and
portland cement, estimates are updated periodically. To obtain the most current

information, please contact the appropriate USGS mineral commodity specialist.

Specialist contact information may be retrieved over the Internet at URL http:
/fminerals.usgs.gov/minerals/contacts/comdir html; alternatively, specialists’
pames and telephone numbers may be obtained by calling USGS information
at (703) 648-4000 or by calling the USGS Earth Science Information Center

at 1-888-ASK-USGS (275-8747). All Mineral Industry Surveys—mineral
commodity, State, and country——also may be retrieved over the Internet at URL
http://minerals. usgs.gov/minerals.

*While a Memorandum of Understanding (MOU) was officially made
between the U.S. Geological Survey (USGS) and the Commonwealth of Puerto
Rico, MOUs were not established with the Commonwealth of the Northern
Mariana Islands, U.S. Caribbean and Pacific Island Possessions, or the U.S.
Trust Territory of the Pacific Islands. Nevertheless, data on nonfuel mineral
production were reported to the USGS for the istand of Guam of the Pacific
Island Possessions. These data appear in table 1.

PUERTO RICO—2001

mineral commaodity, followed by crushed stone. Construction
sand and gravel was produced in Puerto Rico, but production
data are not available. The collection and compilation

of production data for construction sand and gravel were
discontinued in 1973 by the U.S. Bureau of Mines (the Federal
Government agency then responsible for collecting domestic
raw nonfuel mineral production data) because of a low rate of
response to surveys by the industry (Sikich and Alonso, 1993).
The data for dimension stone, as well as for industrial sand and
gravel, were withheld to protect company proprictary data.

Metals have not been mined in Puerto Rico since the Juncos
iron mine closed in 1953; prospects for resuming metal mining
in the near future do not appear to be likely, However, metal
occurrences are common on the island, and the possibility of
developing a metal deposit should not be compietely discounted
(Sikich and Alonso, 1993).

Of the U.S. Administered Islands, only American Samoa and
Guam have reported nonfuel mineral production data, and these
have been limited to crushed stone. American Samoa’s data
have been withheld to protect company proprietary data (table

).
Reference Cited

Sikich, S.W., and Alonso, R.M., 1993, The minera! industries of Puerto Rico,
Northern Marianas, Island Possessions, and Trust Territory: U.S. Bureau of
Mines Minerals Yearbook 1992, v. 11, p. 467-470.
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TABLE 1
BY THE UNITED STATES 1/ 2/

(Thousand metric tons and thousand dollars unless otherwise specified)

NONFUEL RAW MINERAL PRODUCTION IN THE COMMONWEALTH OF PUERTO RICO AND ISLANDS ADMINISTERED

1999 2000 2001 p/
Mineral Quantity Value Quantity Value Quantity Value
Puerto Rico:
Cement, portland metric tons W w 1,660 e W 1,540 ¢/ W
Clays, comimon 159 W 141 458 144 458
Lime 27 3,770 16 2,750 15 1,060
Salt 45 1,500 45 1,500 45 1,500
Stone, crushed 13,200 56,800 10,800 51,600 10,800 51,000
Combined values of sand and gravel (industrial), stone
(dimension marble), and values indicated by symbol W XX 178,000 XX 143,000 1/ XX 132,000
Total XX 240.000 XX 199,000 1/ XX 186,000
Administered Islands:
American Samoa, stone, crushed W (3 -~ - -~ -
Guam, stone, crushed 1,740 11,800 121 856 121 856
Virgin Islands, stone, crushed limestone and traprock W (3/) W (3/) W (3/)
"""" Total XX 11800 XX 856 XX 8356

¢/ Estimated. p/ Preliminary, W Withheld to avoid disclosing company proprietary data; vatue included with “Combined values” data. XX Mot

applicable. -- Zero.

1/ Production as measured by mine shipments, sales, or marketable production (including consumption by producers).

2/ Data are rounded to three significant digits; may not add to totals shown.
3/ Withheld to avoid disclosing company proprietary data.

U.5. GEOLOGICAL SURVEY MINERALS YEARBOOK—2001



THE MINERAL INDUSTRY OF PUERTO RICO

This chapter has been prepared under 2 Memorandum of Understanding between the U.S. Bureau of Mines, U.S.
Department of the Interior, and the Department ef Natural Resources, Commeonwealth of Puerto Rico, for collecting

information on all nonfuel minerals.

In 1994, the estimated value* of nonfuel mineral
commodities produced in Puerto Rico was $128 million, a
2% increase as compared with that of 1993, according to
the U.S. Bureau of Mines (USBM). This followed a 1.5%
increase in value from 1992 to 1993. The combined values
of portland cement and crushed stone, the island's leading
and second-leading mineral commodities, accounted for
almost 97% of the reported total for Puerto Rico. The
estimated value of construction sand and gravel,
traditionally the third-leading mineral commodity on the
island, was not available, also not having been included
with data of either of the previous 2 years. In addition, the
value of another important mineral commodity, industrial
sand, was withheld and not included in the reported value
to protect proprietary data of the island's only industrial
sand producer. Although these two minerals were not
included in the island's total, the reported value of Puerto
Rico's mineral production would place it 434 if ranked in
a comparison with the 50 United States. Compared with
that of 1993, the mineral commodity values for crushed stone,

lime, and common clays increased. Decreases occurred for
industrial sand and gravel.

Based on USBM estimates of the quantities of minerals
produced in the United States and its Territories during
1994, production of portland cement, crushed stone, and
lime increased in Puerto Rico while common clay
production slightly decreased. Increases in the estimated
production of crushed stone were also reported in 1994 for
the U.S.-administered islands of American Samoa and
Guam.

'While 2 Memorandum of Understanding (MOU) was officially made
between the U.S. Bureau of Mines (USBM) and the Commonwealth of Puerto
Rico, MOU's were not established with the Commonwealth of the Northern
Mariana Islands, U.S. Caribbean and Pacific Island Possessions, nor the U.S.
Trust Territory of the Pacific Islands. Nevertheless, data on nonfuel mineral
production was reported to the USBM for the islands of American Samoa and
Guam of the Pacific Island Possessions. These data appear in table 1.

*The term value in this document refers to the monetary value of nonfuel
minerals as represented by either mine shipments, mineral commodity sales,
or marketable production as is applicable to the individual minerd
commodities.

TABLE |
NONFUEL RAW MINERAL PRODUCTION' IN THE COMMONWEALTH OF PUERTO RICO AND ISLANDS
ADMINISTERED BY THE UNITED STATES

1992 1993 1994°
Mineral
Quantity (th?)ﬁql:x‘:ds) Quantity (th(\)/\iql;zds) Quantity (th?)/;l::ds )
PUERTQ RICO
Cement (portland) thousand metric tons 1,298 $119,643 1,310 $72,619 1,444 $72,600
Clays do. w 527 155 508 149 519
Lime do. 27 3,717 — 25 3,830
Sand and gravel (industrial) do. W W 58 1,396 w W
Stone (crushed) do. NA NA 7,845 51,059 8,000 51,000
Total XX 123,887 XX 125,582 XX 25128,000
ADMINISTERED ISLANDS

American Samoa (crushed) thousand metric tons —-— — 83 W °100 W
Guarn: Stone (crushed) do. — — 1,373 15,095 °1,400 15,100
Total XX e XX 215,095 XX 235,100

Estimated. NA Not available. W Withheld to avoid disclosing company proprietary data; not included in "Total." XX Not applicable.
'Production as measured by mine shipments, sales, or marketable production (including consumption by producers).

*Total does not include value of item withheld.

*Data do not add to total shown because of independent rounding.
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PUERTO RICO: CRUSHED STONE' SOLD OR USED BY PRODUCERS IN 1993, BY USE

TABLE 2

Use (%;ﬁtﬁ Value Unit
metric tons) {thousands) value
Coarse aggregate (+1 1/2 inch): Riprap and jetty stone 148 $1,162 §7.85
Coarse aggregate, graded:
Concrete aggregate, coarse 825 5,448 6.60
Bituminous aggregate, coarse 3 21 7.00
Bituminous surface-treatment aggregate 53 312 5.89
Other graded coarse aggregate 50 355 7.10
Fine aggregate (-3/8 inch):
Stone sand, concrete 243 1,894 7.79
Stone sand, bituminous mix or seal 372 2,325 6.25
Screening, undesignated @) 1 4.96
Other fine agpregate 82 547 6.67
Coarse and fine aggregates:
Graded road base or subbase 66 364 5.52
Unpaved road surfacing w W 4.29
Terrazzo and exposed aggregate 31 271 8.74
QOther construction materials 132 656 4.97
Roofing granules w w 7.02
Other miscellaneous uses:
Other specified uses not listed 1,221 6,150 5.04
Unspecified:’
Actual 143 ® ®)
Estimated 4,476 32,730 731
Total’ 7,845 51,059 6.51
Total®? 8,648 51,059 5.90

W Withheld to avoid disclosing company proprietary data; included with "Other construction materials.”
'Includes granite, limestone, marble, miscellaneous stone, sandstone, and volcanic cinder and scoria; excludes sandstone value from State total to avoid

disclosing company proprietary data.
“Includes filter stone and macadam.
3Less than 1/2 unit.

“Includes poultry grit and mineral food, cement manufacture, and other fillers or extenders.
“Includes production reported without a breakdown by use and estimates for nonrespondents.
Excludes sandstone value from State total to avoid disclosing company proprietary data.

"Data may not add to totals shown because of independent rounding.

One shott ton is equal to 907 kilograms or 2,000 pounds. To convert metric tons to short tons, divide metric tons by 0.907185.

“Total shown in thousand short tons and thousand dollars.
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TABLE 3

PUERTO RICO: CRUSHED STONE SOLD OR USED, BY KIND

1991 1993
Kind Number  Quantity Value Unit Number  Quantity Value Unit
Of. (thol}sa.nd (thousands) value Of. (tho.usand (thousands) value
quarries  metric tons) quarries metric tons)

Limestone 30 5,875 $35,740 $6.08 29 6,161 $41,195 $6.69
Marble 3 503 3,330 6.62 3 230 1,575 6.85
Granite 1 W W 7.39 4 495 3,865 7.81
Sandstone and quartzite 5 ‘462 2,582 5.59 3 W * )
Volcanic cinder and scoria 1 w W '6.51 1 w 1,180 A\
Miscellaneous stone 2 W W 10.08 3 468 3,246 6.94
Total® XX 8,008 49,839 6.22 XX 7,845 51,059 6.51
Total*® XX 8,827 49,839 5.65 XX 8,648 51,059 5.90

Revised. W Withheld to avoid disclosing company proprictary data; included with "Total." XX Not applicable.
'Includes "sandstone and quartzite,” reported with no distinction between the two.

*Excludes sandstone value from State total to avoid disclosing company proprietary data.

*Data may not add to totals shown because of independent rounding.
“One short ton is equal to 907 kilograms or 2,000 pounds. To converl metric tons to short tons, divide metric tons by 0.907185.

>Total shown in thousand short tons and thousand dollars.
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meecorp capital markets, lic
2115 LNWOOD AVENUE, SUITE 301
FORT LEE, NEW JERSEY 07024

PHONE: (201) 944-9330 Ext. 105 FAX (2017 944-9332
E-bdail brad_Pullman@mescon.oom
WA, TTI@ECOID. T

TO:  Anthony Hurley/ Alberto Medina
Cer

[FAX NUMBER: (208) 9554528

FROM ; Brad Pullman

TOTAL NUMBER OF PAGES
{(INCLUDING THE COVER SHEET)_ 5

DATE: April 18, 2003
TIME: 11:08 PM.

RE: This is the term sheet we had discussed the other day. I hope vour tidp to Puerio Rico was
both productive and enjoygble. 1 understand time is of importance so vour immediate response
would be appreciated.

Brad Fullman

Practical Sofutions Por Every Pinancial Need...
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MEECORP

MEECORP CAPITAL MARKETS, LLC
2115 LINWOGD AVENUE, SUITE 301
FORT LEE, NJ G724

PHONE (207) 844-9330

FAN {201) 844-9332

e-mail daniel_sdreif@mescom.com

April 16, 2003
Letter of Interest/
Texm Sheet

Mr. Anthony Hurley

Mz, Alberto Lopez Medina
Mega Productions, Inc.

/o Ronald Mognach

Red Dolphin Enterprizes, LLC
1030 Delacroix Circle
Mokomis, FL 34278

Via Fax No_(208) 955.4528
Via Fax Mo, (410) 2964052

Re: $30.000,000 Loap Request

Gentlernen:

Meecorp Capital Markets, LLC, affiliates, investors, assigns, or designees (collestively “Lender™ or
“Mescorp™) is pleased to submit the following term sheet and is willing to proceed with the evaluation of the
potential financing of Mega Productions, Tnc. and Properties. In no way should this be considered s firm
loan commitment. Meecorp has the capacity to arrange funding for this project at the requested amount upon
the receipt of accepiable collateral security. Outlined below are the general terms and conditions of the
proposed loan, These terms are only general guidelines, and only upon issuance of a commitment and
completion of our due diligence can exact terms be determined,

This Letter of Interest/Term Sheet shall expire at the end of business, Wedsesdny, April 23, 2003,

PROPERTY: 826 contiguous acres of waterfront raw land located in the Road Number 187 between
the kilometers 10.3 1o 12.3 i the municipality of Loiza in the island of Puerto Rico.
The borrower believes the current as-is’ value of the property to be net less than
$300,000,000. Exit by permenent financing.

LOAN AMOUNT:  Meecorp would make a loan of $30,000,000 but up to Ten Percent (10%) of the as-is
appraised 180 marketing day sale value of the collateral used as security for the loa,
to a cash buyer (the “180-Day Market Value™). If Borrower were to dispute the value
as determined by Meecorp’s appraiser, Borrower shall have the right to hire a third
party appraiser, approved by Meecorp, and Meecorp would offer & loag of Ten Percent
(10%) of the 180-day Market Value as determined by said appraiser, or return &y
portion of the paid Commitment Fee, az defined helow.

TYFE: Bridge

TERM: ‘The Loan would be for Three (3} vears with 2 One (1) vear logkout.
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Mr. Anthony Husley

Mr. Alberto Lopez Medina
Mepa Productions, Ine,
Aptil 16, 2003

Page 2

AMURTIZATION:  No scheduled pringipal payments during the term of the loan.

INTEREST RATE: During the first year an anmuoal interest rate of Thirteen and a Quarter
Pereent (13 4 %) prepaid in advance, Fifteen Percent (15%) during the
second year and Sixteen Percemt (16%) during the third vear, paid monthly
in arrears.

BORROWIER: Mega Productions, Ine., or designated entity.

Three percent (3.0%) of the Loan Amount, earned upon acceptance of a loan
commitment, payable One Percent (1 %) upon execution of the Comrmitment and
the balance from proceeds at closing.

EXIT FEE: I Hen of equity, an exit fee equal to Five Percent (5%) of the loan amount would
be included in the Loan Amount and disbursed to Meecorp from loan proceeds.

UP FROWT

ESCROW: If applicable, escrows at closing will be established for any requirement determined
during the due diligence period.

ADDITIONATL,

COLLATERAL ITEMS

REQUIRED FOR CLOSING: Review of borrower ownership structure and principals,
Review of Property’s publiec filings of any kind
Review of an Appraisal Report
Ervironmental and Engineering Reports
Loar Documentation.
Clounsel opinions.
Review of Borrower's Fusiness Plang

FPlease recognize that although we reviewed your project and found it to be viable, this letter is neither a loan
application nor a loan commitment, but merely indicates Lender’s willingness to proceed with its evaluation
of this potential transaction. Of course, Lender will be under no obligation to close the loan outlined in this
letter until a loan commitment lsiter thoroughly deseribing our requirements for the loan is approved by
Lender, signed hy all partiss and the cutstanding contingencies met.

Upon receipt of a $25,000 wire transfer or certified check, Meecorp would pravide you with a draft of a
commitment containing the terms and conditions of the loan commitiment to be reviewed by vou and yvour
counsel. This Fee would be non-refundable unless the terms contained herein are not contained in the draft

commtrierst.

We look forward to discussing the above potential transaction with you. If you have any questions, please
feel froe to call me at 201-944-9330.
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Mz, Antheny Hurdey

Mr. Alherto Lopez Medinag
Megz Productions, Ine,
April 16, 20603

Page 3

281 944 9332 TO 12805554528 P @48

I you are willing to proceed with this potential transaction on the terms outlined above and on an exclusive
basis, please forward the Application fee, sign below and return the original,

THIS I8 NOT A LOAN COMMI

Very truly vours,
WERE ‘I CAPKTALMAEKETS LLC.

Agreed and accepted:

MEGA PRODUCTIONS, TNC.

By

Mr. Anthony Hurley, Principal

Mr Mbeﬂ@ ]Lupm M&dma; @/ﬁ %ﬁ;ﬁ

Date:

o AL 23, 2003 (3:054m)

Ragaiolbp
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MEECORP
RP WIRE INSTURCTIONS:
Account Name:
MEECORP CAPITAL GROUP
Clearing Account
Account #: 040 742 970

Wire To:
Valley National Bank
3 University Plaza
Hackensack, New Jersey 07601
ABA #: 021 201 383

Phone #: 201 488-4948

2115 LINWOOD AVENUE, FORT LEE, NJ 07024
PHONE (201) 944-9330 FAX (201) 9445332

E-MAIL principal@meecorp.com

sok TOTAL PAGE. BS ok
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alber‘to%Z@h@tmail.com

From: "Alberto Medina Lopez" <alberto252@hotmail.com>

To: <brad_puliman@meecorp.com>

Ce: "MEGACONCERTS" <MEGACONCERTS@aol.com>; "Robert Pugar" <XxTopGunnerxX9@aol.com>: "Ron
Monach" <reddolphinlic@aol.com>; "Robert Bodnar" <PittPanthersSuck@aol.com>

Sent: Tuesday, April 22, 2003 10:58 PM

Subject:  $30 millions dollars loan deal secured by 826 Acres Waterfront Caribbean Paradise, Loiza Puerto Rico USA

April 22, 2003

Daniel Edrei

Director

MEECORP CAPITAL MARKETS, LLC
2115 LINWOOD AVENUE, SUITE 301
FORT LEE, NJ 07024

Phone (201) 944-9330 Fax (201) 944-9332

Dear Mr. Edrei:

After evaluating more deeply your proposal of April 16, 2003, following the recommendations of our legal
counselors, before continuing expending time and money designing and evaluating the final term sheet and the
commitment contract, serve this letter to request the name, address and telephone numbers of your real
lender's contact or representative in the Colorado Federal Savings Bank in order to get directly from that
financial institution (that you service) a letter of intention showing all his real loan's requirements, including,
that bank recommended appraisers.

Certainly, having in hand that real information (the real facts and figures) prior sign any documentation, all our
possible arrangements will be clear, without having the risk to receive surprises or contingencies putting in risk
our deal at the end of the proceedings.

Definitively, if you agree to cover all the travel expenses to Mr. Hurley, visiting together that financial
institution, before signing any documentation, it will provide us the opportunity to certify all his (the institution)
real intentions.

For your benefit, according to the verizon's yeliow pages, all that financial institution branches are located in the
following places:

Colorado Federal Savings Bank
8400 East Prentice Avenue, Englewood, CO 80111
(303) 793-3555

Colorado Federal Savings Bank
981 Cowen Drive, Carbondaie, CO 81623
(970) 963-4401

Colorado Federal Savings Bank

90 West 84th Avenue, Denver, CO 80260
(303) 785-3000

Colorado Federal Savings Bank

1301 Grandview Avenue, Pittsburgh, PA 15211
(412) 697-0277

Colorado Federal Saving Bank
703 3rd Avenue, Longmont, CO 80501
(720) 494-7744

4/22/2003
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Colorado Federal Savings Bank
515 South Belt Line Road, Dallas, TX 75253
(972) 404-4400

Colorado Federal Savings Bank
1004 Kamokila Boulevard, Kapolei, HI 96707
(808) 674-0633

Colorado Federal Savings Bank
Honolulu, Hi 96813

(808) 536-4464

(808) 536-4464 (fax)

Waiting your soon response.

Very Respectfully,

Alberto Medina
Owner, Requester & Future Borrower

703-680-4369

hitp://www.geocities.com/alberto_medina/Main. htmi

4/22/2003
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aﬂbeﬂoﬂﬁ%@hwtmaﬁﬂ,com

From: "Alberto Medina Lépez" <alberto252@hotmail.com>

To: <brad_puliman@meecorp.com>

Cc: "MEGACONCERTS" <MEGACONCERTS@aol.com>; "Robert Pugar" <XxTopGunnerxX9@aol.com>; "Robert
Bodnar" <PittPanthersSuck@aol.com>; "Ron Monach" <reddolphinlic@aol.com>

Sent: Tuesday, Aprii 22, 2003 11:45 PM

Subject:  $30 millions dollars loan deal secured by 826 Acres Waterfront Caribbean Paradise, Loiza Puerto Rico USA

April 22, 2003

Daniel Edrei

Director

MEECORP CAPITAL MARKETS, LLC
2115 LINWOOD AVENUE, SUITE 301
FORT LEE, NJ 07024

Phone (201) 944-9330 Fax (201) 944-9332

Dear Mr. Edrei:

After evaluating more deeply your proposal of April 16, 2003, following the recommendations of our legal
counselors, before continuing expending more time and money designing and evaluating the final term sheet
and the commitment contract, serve this letter to request the name, address and telephone numbers of
your real lender's contact or representative in the Colorado Federal Savings Bank in order to get directly
from that financial institution (that you serve) a letter of intention showing all his real loan's requirements,
including, that bank's recommended appraisers.

Certainly, having in hand that real information (the real facts and figures) prior sign any documentation, all our
possible arrangements will be clear, without having the risk to receive surprises or contingencies putting in risk
our deal at the end of the proceedings.

Definitively, if you agree to cover all the travel expenses to Mr. Hurley, visiting together that financial
institution, before signing any documentation, it will provide us the opportunity to certify all his (the institution)
real intentions.

For your benefit, according to verizon's yellow pages, all that financial institution's branches are located in the
following places:

Colorado Federal Savings Bank
8400 East Prentice Avenue, Englewood, CO 80111
{303) 793-3555

Colorado Federal Savings Bank
981 Cowen Drive, Carbondale, CO 81623
(970) 963-4401

Colorado Federal Savings Bank

90 West 84th Avenue, Denver, CO 80260
(303) 785-3000

Colorado Federal Savings Bank

1301 Grandview Avenue, Pittsburgh, PA 15211
(412) 697-0277

Colorado Federal Saving Bank
703 3rd Avenue, Longmont, CO 80501
{720) 494-7744

4/22/2003
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Colorado Federal Savings Bank
515 South Belt Line Road, Dallas, TX 75253
(972) 404-4400

Colorado Federal Savings Bank
1004 Kamokila Boulevard, Kapolei, Hl 96707
(808) 674-0633

Colorado Federal Savings Bank
Honolulu, HI 96813

(808) 536-4464

{808) 536-4464 (fax)

Waiting for your soon response.

Very Respectfully,

Alberto Medina

Owner, Requester & Future Borrower

703-680-4369

alberto252 @hotmail.com

ntip://www.geocities,com/atherto_medina/Main, html]

4/22/2003
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Alberto Medina

From: REDDOLPHINLLC@aol.com

Sent: Wednesday, April 23, 2003 10:11 AM
To: alberto252@hotmail.com

Subject: (no subject)

Mr. Medina, you have been misinformed and | think it necessary to clarify a few things. | Ronald J Monach work for Colorado
Federal Savings bank as the senior account executive for the East coast. | specifically do residential mortgages in the US only. |
was contacted by Carnegie Financial through a friend of mine and asked if | could arrange financing on you puerto rico property. |
answered yes and proceeded to find the lender for you. Colorado Federal Savings does not do these types of loan and they are
not doing this one. The lender | found was Meecorp capital who issued you a term sheet that expires today. They are the real
lender, there is no other. They require the 25K to proceed and will require the 1% of the loan amount at the time of commitment.
There are no hidden fees or agendas here. We are trying to give you a loan and cover the costs associated with it on your
behalf. The risks associated with placing money on your behalf is that you wont complete the loan. In the event that the 325K is
expended and you dont take the loan, that money is lost and that is what Bob and | are concerned with. No one will put a lien on

your property without your consent and contractual agreement. please call me at 241 809 3987

2/6/2005
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aﬁbeﬂuZSZ@hotmaiﬂ.wm

From: "Alberto Medina Lopez" <alberto252@hotmail.com>
To: <REDDOLPHINLLC @aol.com>
Cc: "MEGACONCERTS" <MEGACONCERTS@aol.com>: "Robert Pugar" <XxTopGunnerxX9@aol.com>; "Robert

Bodnar" <PittPanthersSuck@aol.com>; <daniel_edrei@meecorp.com>; <brad_pullman@meecorp.com:
Sent: Wednesday, April 23, 2003 11:29 AM
Subject:  $30 millions dollars loan deal secured by 826 Acres Waterfront Caribbean Paradise, Loiza Puerto Rico USA

Thanks a lot for clarify all.

As | mentioned to you today, the main point here is that we (Megaproductions, Inc. and |) will NOT be liable for any and all
possible contingencies (known and unknown) that could block the loan's deal.

Only, will be liable for those $325,000 that you are risking and putting from your pocket if we reject the $30 millions dollars
proposed loan (under the agreed parameters) once the money of it will be ready for disbursement in Meecorp's offices in New
Jersey.

As you know, so far, the distribution of all benefits and fees from the proposed $30 millions doliars loan will be as follow:

$3,000,000 payable in the same day, in the same bank in the same act to Mr. Bob Pugar (his 10% lender's broker commission)
$3,600,000 retained in the same day, in the same bank in the same act in an escrow account to cover all possible property's taxes

$3,975,000 payable in the same day, in the same bank in the same act to Meecorp per concept of the up front 1st Year interest at
13.25%

$325,000 payable in the same day, in the same bank in the same act to Red Dolphin Enterprises as reimburse for pay up front the
evaluation and the 1% commitment fees

$600,000 payable in the same day, in the same bank in the same act to Meecorp per concept of the commitment fees balance
(the other 2%)

$1,500,000 retained in the same day, in the same bank in the same act in an escrow account to cover all Exit Fees (prepayment
penaity).

$8,500,000 payable in the same day, in the same bank in the same act to Megaproductions, Inc.

$8,500,000 payable in the same day, in the same bank in the same act to my person, Alberto Medina Lopez.

That's the arrangement that will be mentioned in the $325,000 promissory note that { will sign before you to secure your
investment, proving so my real intentions to close such final loan's deal.

Cordially

Alberto Medina
Owner

703-680-4369

alberto252@hctmail.com

----- Original Message ~----

From: REDDOLPHINLLC@aol.com

To: alberto252@hotmail.com

Sent: Wednesday, April 23, 2003 10:10 AM
Subject: (no subject)

Mr. Medina, you have been misinformed and [ think it necessary to clarify a few things. [ Ronald J Monach work for Colorado
Federal Savings bank as the senior account executive for the East coast. | specifically do residential mortgages in the US only.
[ was contacted by Carnegie Financial through a friend of mine and asked if | could arrange financing on you puerto rico
property. | answered yes and proceeded to find the lender for you. Colorado Federal Savings does not do these types of loan
and they are not doing this one. The lender | found was Meecorp capital who issued you a term sheet that expires today. They
are the real lender, there is no other. They require the 25K to proceed and will require the 1% of the loan amount at the time of
commitment. There are no hidden fees or agendas here. We are trying to give you a loan and cover the costs associated with
it on your behalf. The risks associated with placing money on your behalf is that you wont complete the loan. In the event that
the 325K is expended and you dont take the loan, that money is lost and that is what Bob and | are concerned with. No one will

4/23/2003
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put a lien on your property without your consent and contractual agreement. please call me at 941 809 3987

4/23/2003
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alberto252@hotmail.com

Fromm: "Alberto Medina Lépez" <alberto252@hotmail.coms=

To: "MEGACONCERTS" <MEGACONCERTS@aol.com>

Ce: ‘Robert Pugar” <XxTopGunnsrxX8@aol.com>; "Ron Monach” <reddolphinlic@aol.com>: "Robert Bodnar”
<PittPanthersSuck@aol.com>; <daniel_edrei@meecorp.com=>; <brad_pullman@meecorp.com>

Sent: Wednesday, April 23, 2003 1.58 PM

Subject:  $300,000 Promissory Note Draft

Anthony

Serve this letter to notify you my acceptance of all the terms and conditions mentioned in the $300,000's
Promissory Note Draft that you made today to secure the Mr. Ron Monach's investment (Red Dolphin
Enterprises), as we agreed previously verbally with him, in order to start today all the necessary proceedings
with Meecorp in order to get finally from it the $30 millions dollars loan deal,

Cordialty

Alberto Medina
Owner

703-680-4369

4/23/2003
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Promissory Note
SUS.

FOR VALUE RECEIVED, the undersigned, Alberto Medina Lopez (the “Borrower™), hereby
acknowledges itself indebted to (the “Lender”™) and promises to pay
to or to the order of the Lender at settlement from settlement proceeds or as otherwise directed in
writing by the Lender subsequent to closing of the loan from settlement proceeds, the principal
sum of Three Hundred Thousand Dollars ($300,000.00), with a retun of $25,000.00. The entire
principal sum and return shall be paid at the closing of the loan.

The Borrower assigns all of its right, itle and interest in, to and under this promissory note, only
if he the borrower rescinds from his commitment to accept the $30,000,000.00 loan from
MEECORP as provided by brokers, Bob Pugar and Ron Monsach, after review, acceptance, and
agreeing upon the terms of said commitment subject to lien the property described as follows:

Number 57, racorded at page 63 of volume 2 of Loiza, Registry of the Property of
Puerto Rico, Section T of Caralina.

a  the description: (as it iy recorded in the Spanish Language)

RUSTICA Estancia denorninada Juan Perez, sita en el Barrio de Monte Negro de la

jurisdiccion de Loiza, compuesta de ochocientss Cincuenta cuerdas de terrenc,

colindante el NORTE, con ¢l mar; al SUR, con Ia Hacienda de don Teodoro Chevremont:

al ESTE, con terrenos de ja Hacienda publica: v al OESTE, con la hacienda denominada Pinones.

b, ftitle to said property is recorded at page 66 of vohime 2 of Loiza, in faver of Alberto Medina
Lopez, single, who acquired it by Adherance from Pedro Malave Encamacion, at 2 price of $30,000,00,
Pursuant to deed number 68, executed in San Juan, Puerto Rico, on July 12, 2001, before notary Paul
Rivera Lopez, property mumber 57, $% inscription.

with the following stipulations inclusive in this promissory agreement;

Mega Productions, Inc. and Alberto Medina Lopez will not be liable for the initial $25,000.00
fee paid to MEECORP by the aforementioned brokers or their agent. Mega Productions, Inc.
and Alberto Medina Lopez will only be liable for the $300,000.00 above noted and in so doing
will mot he liable for the $300,000.00 for any and all possible contingencies (known and

unknown) that could block the loan.
IN WITNESS WHEREOF, the parties hereto affix their hands and seals on this ___ day of
April, 2003.
ATTEST: ALBERTO MEDINA LOPEZ

By, (seal)
ATTEST:

By (seal)
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aﬂbert@%@@h@tmaill.mm

From: "Alberto Medina Lépez" <alberto252 @hotmail.com>
To: <brad_pullman@meecorp.com>; <daniel_edrei@meecorp.com>
Sent: Thursday, April 24, 2003 11:26 AM

Subject:  $30 millions dollars loan deal secured by 826 Acres Waterfront Caribbean Paradise, Loiza Puerto Rico USA

April 24, 2003
Brad Puilman
Representative

Daniel Edrei
Director

MEECORP CAPITAL MARKETS, LLC
2115 LINWOOD AVENUE, SUITE 301
FORT LEE, NJ 07024

Phone (201) 944-9330 Fax (201) 944-9332

Dear Sirs:

Please, let me know if yesterday (in the deadline date) you received good by fax from Megaproductions, Inc.
and I the signed term sheet, plus the $25,000 dollars evaluation (application) fee from Mr. Ron Monach (Red
Dolphin Enterprises).

Waiting for your soon response.
Cordially,

Alberto Medina

Owner, Requester & Future Borrower
703-680-4369

alberto252@hotmail.com

[ S & e g o SEL TP PR B L S e b g my BT e b % -
fbboe/fwww geocities, comy/alberto_medina/Main. htm!

4/24/2003
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aﬂbeﬂo%?@botmai,com

From: "Alberto Medina Lopez" <alberto252@hotmail.com>
To: "Ron Monach" <reddolphinllc@aol.com>
Sent: Thursday, April 24, 2003 11:44 AM

Subject:  $30 millions dollars loan deal secured by 826 Acres Waterfront Caribbean Paradise, Loiza Puerto Rico USA

April 24, 2003

Ronald Monach

Representative

RED DOLPHIN ENTERPRISES, LLC
1030 Delacroix Circle

Nokomis, FL 34275

Phone (208) 955-4528

Dear Mr. Monach:

Please, let me know if yesterday you received good by fax from Megaproductions, Inc. and I a copy of the U.S.
$300,000 Dollars Promissory Note Draft requested by you per conduct of Mr. Bob Pugar, and, if you agreed with
it.

Waiting for your soon response,

Cordially,

Alberto Medina

Owner, Requester & Future Borrower

703-680-4369

alberto252@hotmail.com

hitp:/fwww,geocities, com/alberto_medina/Main_ him)

4/24/2003
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aﬂbeﬂ'm%g@hotmaﬁﬂ.com

From: "Alberto Medina Lopez" <alberto252 @hotmail.com>
To: "Thomas Spears" <tgs@globalvaluation.com>
Sent: Thursday, April 24, 2003 12:17 PM

Subject: MAI Appraisal of 826 Acres Waterfront Caribbean Paradise, Loiza Puerto Rico USA

April 24, 2003

Thomas G. Spears, ASA
GLOBAL VALUATION, INC.

3727 S.E. Ocean Blvd. Suite 200
Sewall’s Point, FL 34996

Phone: (772) 463-9212 CELL: (772) 215-5738 Fax: (772) 463-0493 E-mail: tgs@globalvaluation.com

Dear Mr. Spears:

Please, let me know if you received good from Megaproductions, Inc. a copy of all the Puerto Rico's Planning
Board Maps and other related materials requested by you.

On the other hand, I will appreciate that you send us as soon as possible TWO ORIGINALS of very brief letter
establishing a preliminary property's value.

Certainly, having that document in our hand will help us to accelerate the proceedings to get financing once you
finished the final appraisal document in or before May 5, 2003.

In addition to that, I will appreciate that when you finish such final appraisal long document, provide me an
additional ORIGINAL.,

Waiting for your soon response.
Cordially,

Albertc Medina

Owner, Requester & Future Borrower
703-680-4369

alberto252@hotmail.com

oy e g 7 iva FAET g g L e e e e LAV § VR, A gy o [ETWENE S . N PSR S S
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allben’t@%?@hotmaﬁﬂ.mm

From: "Alberto Medina Lopez” <alberto252@hotmail.com>
To: "Robert Pugar" <XxTopGunnerxX9@aol.com>; "Robert Bodnar" <PittPanthersSuck@aol.corm>
Sent: Thursday, April 24, 2003 12:23 PM

Subject:  Fw: $30 millions dollars loan deal secured by 826 Acres Waterfront Caribbean Paradise, Loiza Puerto Rico USA

Bob Pugar & Robert Bodnar

Dear Sirs:

Please, let me know if yesterday you paid to Meecorp the $25,000 doliars evaluation (application) fee to begin
the proceedings.

Waiting for your soon response.
Cordially,

Alberto Medina

Owner, Requester & Future Borrower
703-680-4369

alberto252@hotmail.com

Sy v Fuaripptar oy e f 5 g PR S T i, g ok 3 v e E B o e B B g §
hitpl//www. geocities. com/albertn medina/Main. hbmi

----- Original Message -

From: Alberto Meding Lopez

To: brad_pullman@meecorp.com ; daniel_edrei@meecorp.com

Sent: Thursday, April 24, 2003 11:26 AM

Subject: $30 millions dollars loan deal secured by 826 Acres Waterfront Caribbean Paradise, Loiza Puerto Rico USA

Aprit 24, 2003
Brad Pullman
Representative

Daniel Edrei
Director

MEECORP CAPITAL MARKETS, LLC
2115 LINWOOD AVENUE, SUITE 301
FORT LEE, NJ 07024

Phone (201) 944-9330 Fax (201) 944-9332

Dear Sirs:

Please, let me know if yesterday (in the deadline date) you received good by fax from Megaproductions, Inc.
and I the signed term sheet, plus the $25,000 dollars evaluation (application) fee from Mr. Ron Monach (Red
Dolphin Enterprises).

4/24/2003



Waiting for your soon response.
Cordially,

Alberto Medina

Owner, Requester & Future Borrower
703-680-4369

alberto252@hotmail.com

hibbo: /fwerw, ¢
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alberto252@hotmail.com

From: "Alberto Medina Lépez" <alberto252@hotmail.coms

To: ‘Robert Pugar" <XxTopGunnenX9@aol.com=>; "Robert Bodnar" <PittPanthersSuck@acl.com>

Cc: "MEGACONCERTS" <MEGACONCERTS@aol.com>:; "Ron Monach" <reddolphintle@aol.com>;
<daniel_edrei@meecorp.com=; "brad_pullman" <brad_pullman@meecorp.com:>

Sent: Friday, April 25, 2003 3:08 PM

Subject:  $30 millions dollars loan deal secured by 826 Acres Waterfront Caribbean Paradise, Loiza Puerto Rico USA

April 25, 2003
To: Bob Pugar & Robert Bodnar
Dear Sirs:

Serve this letter to inform you that due to the fact that you fail to deliver your comimitment to pay the U.8. $25,000's dollars
application fees to Meecorp in or before the past deadline date of April 23, 2003 as we agreed, WASTING MY TIME, our
contract of January 28, 2003 had been cancelled, being it now declared null (void), loosing your right to receive the agreed TEN
PERCENT 10% Loan's Broker Commission ($3,000,000), being you now replaced by Mr. Ronald Monach representing Red
Dolphin Enterprises LLC, who offered to pay that amount to Meecorp to begin the proceedings to get the $30 millions dollars
loan deal, having him now the right to receive such 10% commission {($3,000,000) once he pay to Meecorp such $25,000
evaluation (application) fees and once | got the loan.

Now then, to conclude, taking in consideration that change, the distribution of all benefits and fees from the proposed $30
millions dollars loan will be as follow:

o $3,000,000 payable in the same day, in the same bank (by wire or certified check) in the same act to Mr. Ronald Monach
representing Red Dolphin Enterprises LLC (his 10% lender's broker commission)

o $3,600,000 retained in the same day, in the same bank (by wire or certified check) in the same act in an escrow account
to cover all possible property's taxes

o $3,975,000 payable in the same day, in the same bank (by wire or certified check) in the same act to Meecorp per
concept of the up front 1st Year interests at 13.25%

e $325,000 payable in the same day, in the same bank (by wire or certified check) in the same act to Red Dolphin
Enterprises as reimburse for pay up front the evaluation and the 1% commitment fees

e $600,000 payable in the same day, in the same bank (by wire or certified check) in the same act to Meecorp per concept
of the commitrnent fees balance (the other 2%)

e $1,500,000 retained in the same day, in the same bank (by wire or certified check) in the same act in an escrow account
to cover all Exit Fees (prepayment penalty).

s $8,500,000 payable in the same day, in the same bank (by wire or certified check) in the same act to Mr. Anthony Hurley
representing Megaproductions, Inc.

@ $8,500,000 payable in the same day, in the same bank (by wire or certified check) in the same act to my person, Alberto
Medina Lopez.

Sincerely,

Alberto Medina
Owner

703-650-4369

4/25/2003
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1Sy fee agreement

Date: 42872000 2:04:14 PM Eastem Daylight Time
From: reddolphinenternrises@comeast.net

[T

e

Sent

Anthony , The promissery note wil follow In & few minutes. | have wiitien this decument keaping In mind the original fees agreed ©
contmetually by M. Lopaz and yourself with all partles. The original 10% set sside for My, Bodnar and Mr. Pygar plus the 19 set aside for
miyself for @ total of 11%. | am reslly not Interested in any mere drama. Please discuss this with Mr. Lopez, | will be drafting the agreement for
the 325K, The fee Iorthe loan of $325K has nothing o do with the proeurement of the finanding and is therefare baing saparated in these two
documents. Ron

Tuesday, April 29, 2003 America Online: MEGACONCERTS
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Funding and Services Agresment

Red Dolphin Enterprises,LLC (*Finder), and Mega Productions Inc and or Alberto Medina Lopez,
hereafter named “Mega”™ hereby enter into the following Agreement dated as of the date written below,
and is subject to mutusl agreament o non-disclosure, and non-circumvention.

1. "Mega” is being made aware of opportunities for financing, mergers, acquisition, or other similar
Transactions. Finder is infroducing such business entitiesffinancing sources and "Mega’ may
attempt o contact, contract with or otherwise attempt o sesk a Transaction. For its services in
making “Mega” aware of these opportunities and in facilitating a successful Transaction, “Maga”
will pay & Finder's Fee to Finder as calculated in acoordance with paragraph 2 below.

2. RATE: Finder's Fee shall be caloulated as 10% aggregate fee of the Transaction fee of, The
Finder's Foe will be 100% in cash.

o “Megs” understands that under this agreement that Robert Badnar and Robert

Pugar and others shall be compensated by Red Dolphin Erterprises,LLC for

, their services and under this agreement will all be considered “finders”. ‘

“Transaction” shall mean the issuance of a mortgage loan in the amaunt of $30,000,000.00
UE or 10% or more of the sppraised value of the subject collateral, .

3. TERMS: The Finder's Fee paid to Finder by “Mega" shall be pald immediately and in full at the
time of consummation of the Transaction. This obligation shall survive the expiration of the Term
of this Agreement by six (8) months.

4. AGREEMENT: The term of this Agreement shall be for twelve mornths from the date of execution
of this Agreement. This Agreement creates no agency, joint venture, or partnership batwesn the
parties and none is implied.

5. WARRANTY: Red Dolphin Enterprises,LLC makes no representation or warranty as o the
accuracy or completeness of wiitten or oral agreements or meterials thet may be provided by or
any of its’ sources of financing or companies introduced or their representatives,

6. INDEMNITY: “Mega’ agrees to indemnify Finder, its officers, directors, and employees and
agents against any lisbility, claim or damege, asserted by third parties arising out of or in
connection with this agresment

7. ARBITRATION: Any controversy, dispute or claim relating to this Agreement between the parties
shall be resolved by binding arbitration in aceordance with the rulss of the American Arbitration
Association.

8 AUTHORITY: By signing this Agreement the signing party represents that he or she has
unconditional authority io enter into this Agreement on behalf of Finder.

8. GOVERNING LAW: This Agreement shall be interpreted under and govemed by the faws of the
State of Delaware in the United States of Americs.

10. ENTIRE AGREEMENT: This is the entire Agreement between the parties pertaining to its subject
matter and supercedes all prior Agreements, representations and understandings of the parties.
No modification of this Agresment shall be binding unless agreed to in writing by the parties.

Dated: Dated: /@M@Z’ 29, 2003

Mega Productions Inc. Y

By: By

Anthony Hurley, Principal Alberto Meding Lopez, Principal
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To: alherto252 :,g}:hm;mi!ﬂmm
Sent: Tuesday, April 29, 2003 11:26 PM
Subject: rebuttle

Alberto,

In regards to your attempt to negate our confract: As you know, there was nothing in our fee agreement/contract that left us
liable for raising any funds to produce your loan, only that "through our best efforts that we produce a valid lender and therefore
be compensated, which we successfully have done, ultimately leading to Ron Monach (Red Dolphin/Colorado Federal Savings)
and Brad Pullman (MeeCorp). Therefore | assure you that our contract remains very valid and is legally binding.

Let it be known that any attempt to circumvent will lead to legal involvement that may delay any loans indefinitely.

However, as you know by now, we (Rob and ) have agreed to compensate Ron Monach for his effort by each giving him 1%
(potentially 1 1/2%) of our commission for raising the $325,000. This was done as professional courtesy and we were under no
obligation to do so. This was done as a good gesture to expedite the loan to you.

We will not go above this under any circumstances. Please be advise that your original contract along with your attached notice
to instruct MeeCorp (April 23) to appropriately disburse funds from the loan at the time of closing, which describes and includes
our 10% commission, to our attorneys (Chuck Porter and Bill Brucker).

Very respectfully, | hope we can proceed without any further complications and would appreciate your reassurance of your
intentions to comply with our contract prior to a closing date.

Call me at any time.

Bob

4/30/2003
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alberto252@hotmail.com

From: "Alberto Medina Lopez" <alberto252@hotmail.coms

To: =XxTopGunnexX8@@aol.com>

Cc: "MEGACONCERTS" <MEGACONCERTS@aol.com>; “Ron Monach" <reddoiphinlic@acl.com>; "Robert Pugar"
<XxTopGunnerxX¥@aocl.com>

Sent: Wednesday, April 30, 2003 2:09 AM

Subject: Re: rebuttle

Dear Mr. Pugar:

Due to Mr. Bodnar, Mr. Chuck and you really don't have the U.S. $25,000 dollars (the Meecorp's application fee)
to accomplish the projected U.S. $30 millions dollars loan's deal, and unfortunately WE CAN NOT CONTINUE
WAITING FOR YOU INDEFINITELY, today, demonstrating our good intention to continue our commercial
relationship, not having other choice to get the necessary funds to accomplish the deal ($325,000), we
(megaproductions, Inc. and I), signed a contract with Red Dolphin Enterprises LLC (represented by your friend
Mr. Ronald Monach) offering the TEN PERCENT (10%) lender's broker commission THAT YOU

LOOSE ($3,000,000), having them the commitment that they will share with you such compensation AS FRIENDS
IN GOGD FAITH, recognizing your good efforts and intentions.

As I hope you will understand, for all of us, even you, that is best choice because taking in consideration your
circumstances (lack of capital) YOU NEVER GOT US THE PROMISED LOAN (breaking our contract of January 28,
2003) and neither YOU NEVER WILL GET US SUCH LOAN WITHOUT MONEY "AS YOU PROMISED VERBALLY
ORIGINALLY",

As you will remember, our original contract stated that you have the right to receive such commission once we
got the loan, but, certainly, WITHOUT such funds we will never get such loan. For that reason, you failed to
deliver THE LOAN.

As we agreed originally verbally, I offered you such HUGE commission because you agreed to share it with
other lender's brokers, specially if to close the deal require putting "seed" capital from them. That was the
leverage mechanism.

For that reason, taking in consideration all such events, I recommend that all of you share AS A TRUE FRIENDS
such SUPER HUGE benefits in egual manner SO AS I AM DOING WITH MEGAPRODUCTIONS.

For you, is better to have A GOOD PERCENTAGE of a REAL DEAL versus ONE HUNDRED PERCENT ($3,000,000) of
NO DEAL ($0,000,000). Remember, if Mega, Red Dolphin, you and I don't put any "seed" money to Meecorp all
that we will have are $00,000,000 dollars (BIG DREAMS & HOPES).

Finally, to conclude, certainly, I disagree and I will not pay an unfair (greedy) TWENTY PERCENT LENDER'S
BROKER COMMISSION ($6,000,000), that is almost two times more of the 1st year loan's annual interest, when,
on the other hand, we have now other lenders offering us loans under better (competitive) terms and conditions
(5% brokers commission, at 15 years, no ballon, 50% LVT & 10% flat interest) putting only the 20% of the
property’s ownership rights ONCE WE GOT THE MAI APPRAISAL (showing a worth of $300 millions or more),

Waiting for your good understanding.
Sincerely,

Alberto Medina
Owner

703-680-4369

4/30/2003



Promissory Note

Borrowers Lender:

MEGA PRODUCTIONS INC. RED DOLPHIN ENTERPRISES
Principal Amount: Interest Rate: Date of Note:
$325,000.00 20.00% April 30, 2003

THE UNDERSIGNED REPRESENTS THAT THE LOAN EVIDENCED HEREBY IS
BEING OBTAINED FOR PRIVATE PURPOSES. , MEGA PRODUCTIONS INC,
and/or assigns, (Hereinafter referred to as “Borrower™) promises to pay to RED
DOLPHIN ENTERPRISES and/or assigns (Hereinafter “Lender™), or order, in
lawful money of the United States of Americs, the principal amount of
($328,000.00) , interest amount of $64,000. Collaters! to be utilized for the subject
loam consists of & parcel of land situated in Puerto Rico, owned by Alberto Medina
Lopez , recently appraised for $300,000,000,00 (Three Hundred Million Dollars US.
The property legal description is as followss

RURALs Purcsl named “Juse Péron”™, Inessed 9t Montensgre Weord of the Municipaiity of
Lioimm, Prsrts Rico, with @ superBeial ares of appresdmetoly B56.88 cusrdas, property vamdees
37, recorded 88 pago 61 of velmme 2 of Loben, Registry of the Preperty of Carvlina IT), Peerts
Riem.

The collaterai will only be encumbered via & lien, for the principal and interest as stated
above, in the event that a loan commensurate with the terms and conditions presented and
offered by Meecorp Capital and not accepted by “Mega” and Alberto Medina Lopez.
Borrower will provide to Lender a copy of the MAI appraisal dated within thirty days of
this promissory note in order to effect progression.

FIXED INTEREST RATE: Borrower agrees to pay & Fixed Rate of Tnterest. This rate
will be set for a fixed period equivalent to 90 days or the closing of the subject loan,
whichever is sooner and due in full at that time. The rate on the closing date of this note
is 20.00%.

TERM OF THE NOTE This Note shall become effective as the date of signing and
shall continue in full force and effect for & term equal to 90 days (Ninety Days) or the
conclusion of the financing offered by Meecorp Capital, This Note may be terminated
prior to the expiration date upon the written consent of both parties. In the event this
Note is terminated prior to the maturity date + 1 day term, Borrower hereby agrees to
repay the balance due on the Note with any and all accrued interest within ninety (90)
days of the termination date of this Note, provided it does not exceed the maturity date.
Upon full payment of the monies due Lender under this Note, Lender agrees to return all

1030 Delaeroiz Circle, Nokomis Florida 34275
941 412 3768 OFFICES41 809 3987 FAX 208 955 4528
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collateral which was provided by Borrower, unencumbered, to the coordinates designated
by the borrower.

PAYMENT. Borrower will re-pay this loan in one installment at the end of the term
consisting of $325,000.00 USD principal, $64,000.00 USD interest. Borrower will pay
Lender at Lender’s address or at such other place as Lender may designate in writing.
Unless otherwise agreed or required by applicable law, payments will be applied first to
accrued unpaid interest and percentage points, then to principal, and any remaining
amount (o any unpaid collection costs and late charges.

COLILATERAL. As collateral security for the payment of this Note and of any and all
interest or other obligations and lisbilities of the Borrower to the Lender under this Note,
Borrower shall provide to Lender, an ability to lien the aforementioned real estate
situated in Puerto Rico and owned free and clear by Alberto Medina Lopez. The
collateral is assignable and transferable providing the assignee recognizes the terms and
conditions set forth within the body of this agreement. Lender must provide borrower
written notice of assignment to and acknowledgement by prospective parties.
DEFAULT. Borrower will be in default if any of the following happens: (a) Borrower
fails to meke any psyment when due. (b) Borrower breaks any promise Borrower has
made to Lender, or Borrower fails to comply with or to perform when due any other term,
obligation, covenant, or condition in this Note or any agreement related to this Note, o in
any other agreement or loan Borrower has with Lender. (¢) Any representation or
statement made or furnished to Lender by Borrower or on Borrower’s behalf is false or
misleading in any material respect either now or at the time made or furnished. (d)
Borrower dies or becomes insolvent, & receiver is appointed for any part of Borrower’s
property, Borrower makes an assignment for the benefit of creditors, or any proceeding
is commenced either by Borrower or against Borrower under any bankruptcy or
insolvency laws. (¢) A material adverse change occurs in Borrower's financial
condition, or Lender believes the prospect of payment or performance of the indebtedness
is impaired. (f) Lender in good faith deems itself insecure,

LENDER’S RIGHTS. Upon defauit, Lender may declare the entire unpaid principal
balance on the NOTE and all accrued unpaid interest, together with all other applicable
fees, costs and charges, if any, immediately due and payable, without notice, and then
Borrower will pay that amount. Furthermore, subject to any limits under applicable law,
upon default, Borrower will pay that amount. Furthermore, subject to any limits under
applicable law, upon default, Borrower agrees to pay Lender’s attorneys fees, and all of
Lender’s other collection expenses, whether or not there is & lawsuit and including
without limitation legal expenses for bankruptcy proceedings. This Note shall be
governed by, construed and enforced in accordance with the laws of the State of
Delaware. Lender reserves the right to liquidate collateral at the end of the term to satisfy

1030 Delacrolx Circle, Nokomis Floride 34278
D768 OFEICEA4T 809 3987 FAX: 2089484920y
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any and all principal, interest and percentage points due them arising from a default.
Lender reserves the right to sell, assign or transfer all rights, title and interest in both the
promissory note and the underlying collateral instruments, while complying with the
terms and conditions contained within the bodies of both the promissory note and the
underlying collateral.

BORROWER'S RIGHTS, Borrower reserves the right to repay the loan at any time
prior to the end of the term without additional penalty. Borrower agrees to repay both
principal , interest in their entirety, $325,000,00 Principal $64,000.00 Interest st any time
in order to secure the collateral in its original state,

CONSENT TO JURISDICTION. Borrower irrevocably submits to the jurisdiction of
any state or federal court sitting in the State of Delaware over any suit, action, or
proceeding arising out of or relating to this Note. Borrower irrevocably waives, to the
fullest extent permitted by law, any objection that Borrower may now or hereafler have to
the laying of venue of any such suit, action, or proceeding brought in any such court and
any claim that any proceeding brought in any such court shall be conclusive and binding
upon Borrower and may be enforced in any court in which Borrower is subject to
Jurisdiction by & suite upon such judgement provided that service of process is effected
upon Borrower as provided in this Note or as otherwise permitted by spplicable law,

GENERAL PROVISIONS, This Bgﬁ'is"being‘mﬁe under the terms and provisions of
~ this Note and constitute the entire agreement between the parties hereto with respect to
this loan and except for any other documents executed contemporancously herewith all
understandings and agreements either written or oral are superseded by this Note. If any
part of this Note cannot be enforced, this fact will not affect the rest of the Note. Lender
may delay or forgo enforcing any of its rights or remedies under this Note without losing
them. Upon eny change in the terms of this Note, and unless otherwise expressly stated
in writing, no party who signs this Note shall be released from liability. All such parties
agree that Lender may renew or extend (repeatedly and for any length of time) this loan,
or release any party or collateral: and take any other action deemed necessary by Lender
without the consent of Borrower and but must notify Borrower of such action. This Note
may not be waived, changed, modified or discharged orally, without the written consent
of both parties as to any waiver, change, modification or discharge. This Note shall be
binding and shall insure to the benefit of the parties hereto and their respective assigns,
but nothing contained herein shall be decmed a waiver of the terms and conditions
contained herein,

IN WITNESS WHEREOF, the undersigned partics have caused the Agreement to be
executed by their duly authorized representatives this 30 day of April, 2003,

1030 Delacroix Cirele, Nokomis Florida 34278
941 412 3768 OFFICF/A41 809 1987 FAX 208 9%% AR\
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AGREEED AND ACCEPTED:

DATE > \\ \ \\o S oams 8y ! 2002

FOR: Mega Productions Inc.

Alberto Meding Lopez

Date:

For: Red Dolphin Enterprises, LLC

1030 Delaerniz Cirele, Nokomis Florida 34275
941 412 I768 OFFICFE/941 RO I9RT FAX 208 058 4528
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Upper Maribara, Maryland 20778 (301) 952-0800
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May 1, 2003

MEGA’S EXPENSE SHEET

MAI Certified Appraisal
James Morrison, Attorney
Two Trips to Puerto Rico
Engineer

8 Extra MAI certified reports

Total:

Bal.

Medina receives $5,700.00

Mega receives  $5,700.00

$50,000.00
$ 2,850.00
$ 4,000.00

$ 750.00

~$ 1,000.00

$ 58,600.00

$ 11,400.00
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MEECORP

MEELLRE CaPITAL MARKETS, LLG
2115 LINWODD AVENUE, SUITE 307
FORT LRE, M Ot

PHONE (207) 944330

FAX  (201) S84-a332

e-mal danic]_edrei@imescsn.com

May 23, 2003

Mr. Anthory Hugdey

Mir. Alberto Lopez Medina
Mega Produstions, Ine.

/o Ronald Monach

Red Dolphin Exterprises, LLC
1030 Delacroix Cirle
Wokomis, FIL 34275

Meecorp Capital Markets, LLC, affiliates, investors, assigns, o designess (collectively “Lender” or
“Meecor™) is pleased to submit the following term eheet and is willing to proceed with the evaluation of the
potential finaneing of Mega Froductions, Inc. and Properties. In e way should this be considered 2 fivm
mmmmmwmwmmmmmmmmmm
the receipt of accepiable oollateral security. Outlined below are the seaeral teyms and conditions of the

proposed loan. These texms ave only gemeral guidelines, and only upon isssance of 5 commitment and
completion of sur dus diligence can exact tenus be determined.

n Sheet shall expire of the end of business, Friday, May 23, 2003,
FROPERTY: 826 contiguous acres of waterfront raw land loeated in the Rosd Number 187 between

the kilopeters 10.3 to 12.3 in the municipality of Loizs in the island of Puerto Rieo.
The borrower believes the currept ‘as-is” value of the propenty 1o be not less than
$300,000,000. Exit by permanent Fovmeing

LOAN AMIOUNT:  Meecomp would make a loan of $36,000,000 but up to Ten Percent {10%) of the as-is
appraised immarkaﬁngdaymlevalmufthmmﬂamﬂmndasmﬂyfmm bivam,
to & cash buyer (the 130 Day Market Valye™, If Borrower were to dispute the value
a determined by Meecorp's appwaiser, Borrower shall have the- tight o hite a third
parly appraiser, approved by Meecorp, and Mestorp would offer  loan of Teo Percent
{10%) of the 160-day Market Vale as determined by said appraiser, or retum any
poition of the paid Comvdiment Fee, as defined below.
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Me. Anthony Hudey

Mr. Alberto Lopez Medina
bday 23, 2003

Fage 2

TERM: The Loan would be for Three (3) vears with 2 One (1) vear hockonut,
AMORTIZATION:  No scheduled principal payments diuring the term of the loan.

Mngﬁm&mmmmmmmmmmmmw
-Percent (13 % %) prepeid in advance, Fifteen Percent (15%) during the
socond year and Sixteen Percant (16%) during the third year, paid monthly

it gvears,
e el

BORROWER: Mega Productions, Ine., or designated cutity.

COMMITMENT

FEE: Three pereent (3.0%) of the Loan Ameount, earmed wpem scceplance of & loan
commitment, payable One Percent (1 %) upon execntion, of the Commitment and
the balance from proceeds at closing,

EEIT FEE: I licw of equity, an exit fee equsl to Five Pereent (5%) of the losn smoutt wonld
be inchuded in the Loan Amount and disbureed to Meecorp from loan proceeds.

UP FRONT

ESCROW- If applicable, escrows at closing will be estsblished for any vequiremment detarmined
during the due diligence period.

ADDITIONAL

COLLATERAL TTEMS

REGUIBRED FOR CLOSING: Review of boltower ownership strosters aad principais,
Review of Property”s public fllings of any kind
Beview of sn Appraosal Repost -

Review of Borrowser's Business Plans

Maafm?m@izemmﬂthmgmhmmmemjm_mdfumizmmmbh&hisiﬂmismithmmlm
application nor & loan sommitment, but merely indicates Lender’s willingness to procesd with its evalpation

of this potcatial transaction. OFf coorse, Lender will be under oo obligation to close the loan outlined i this

lestter umeid a loan commitment leticr thoroughly desoribing our requircments for the Joan s approved by
Leder, signed by ail parties and e cutstandmy contingecies met,

Upmmdﬁmfaﬁ?ﬁmﬁﬁﬁmmﬂsﬁrmﬁmﬁﬁﬂhmk Meecorp would provide you with a draft of a
mmmitmmzmnwnmgﬂ:etmmandmdiﬁmoﬂhﬁImamminnmtmbeamviwbymmdw
munﬂgzﬁi This Fee would be nem-refindsble ualess the terms contained herein are ot contained i the diaft
GOmmiTIEnt. .

We lovk forward to discnssing the above potential transaction with vou. IF you have questions, please
fool fres to call me at 201-944-5330, o - ?
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Mr. Anthony Horley

Mr, Alberto Lopez Medina
Mega Productions, Ins.
May 23, 2003

Page 3

If you are willing to procesd with this potential transaction on the terms ontlined above and on an exclsive
basis, please forward the Application fee, sign below and revarn the orignal,

THIS I8 NOT A LOAN COMMITMENT

Apreed and acoepted:

MEGA FRODUCTICONS, INC.

Lopez Medina, Prizcipd

Megahed by
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MEECORP WIRE INSTURCTIONS:

Account Name:

MEECORP CAPTTAL GROUP

Account #: 040 742 970
Wire To:
Valley National Bank
3 University Plaza
Hackensack, New Jersey 07601
ABA #: 021 201 383

Phone #: 201 488-4948

2115 LINWOOD AVENUE, FORT LEE, NJ 07024
PHQNE (201) 944—933@ FAX (201} 544-9332
‘ ipal@mescory

sok TOTAL PRGE, B4 %k
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aﬂbeﬂto%g@hotmaﬁﬁmwm

From: "Alberto Medina Lopez" <alberto252@hotmail.com>

To: "MEGACONCERTS" <MEGACONCERTS@aoi.com>: "Robert Pugar” <XxTopGunnerxX9@aol.com>: "Ron
Monach” <reddoiphinlic@aol.com>: "Robert Bodnar” <PittPanthersSuck@aoi.com>

Sent: Friday, May 23, 2003 1:32 PM

Subject:  $30 millions dollars lcan deal secured by 826 Acres Waterfront Caribbean Paradise, Loiza Puerto Rico USA

May 23, 2003

Dear Sirs:

Pursuant the new Meecorp's term sheet signed today, the distribution of all benefits and fees from the proposed $30 millions
dollars loan will be as follow:

» $3,000,000 payable in the same day, in the same bank (by wire or certified check) in the same act to Mr. Ronald
Monach, representing Red Dolphin Enterprises LLC (his 10% lender's broker commission), that Mr. Monach will
share in the same day, in the same bank (by wire or certified check) in the same act with Mr. Pugar and Mr. Bodnar:

e $3,600,000 retained in the same day, in the same bank (by wire or certified check) in the same act in an escrow
account to cover all possible property's taxes;

e $4,125,000 payable in the same day, in the same bank (by wire or certified check) in the same act to Meecorp per
concept of the 1st Year up front interests at 13.75%;

e $325,000 payable in the same day, in the same bank (by wire or certified check) in the same act to Red Dolphin
Enterprises LLC as reimbursement for the paid up front evaluation and the 1% commitment fees (the small ioan);

o 364,000 payable in the same day, in the same bank (by wire or certified check) in the same act to Red Dolphin
Enterprises LLC per concept of 20% interests of such $325,000 small loan;

e $600,000 payable in the same day, in the same bank (by wire or certified check) in the same act to Meecorp per
concept of the commitment fees balance (the other 2%)

e $1,500,000 retained in the same day, in the same bank (by wire or certified check) in the same act in an escrow
account to cover all Exit Fees (prepayment penalty).

o $8,393,000 payable in the same day, in the same bank (by wire or certified check) in the same act to Mr. Anthony
Hurley, representing Megaproductions, Inc.

o $8,393,000 payable in the same day, in the same bank (by wire or certified check) in the same act to my person,
Alberto Medina Lopez.

Sincerely,

Alberto Medina
Owner

703-680-4369 / 868-4754

albertoZb2 @hotmail.com

VR Unniledinyestmenis. com

5/23/2003
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MEECORF CAPITAL MaRETS, 100
2175 LINWODRE AVENLIE, SUFTE 309
FORT LEE, NEW JERSEY 07024
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Tay 29, 2008

b, Anthony Horley

Mega Productions, Inc,

/o Ronald Meonach

Red Dolphin Enterprises, LLC

10530 Delasroix Cldle

Nokomis, FL 34275 s

Fer 530,000,000 Loan Reguest &k B
Gentlamen: A e

0z

We are pleased to advise you of our commitmment b pro. fmencing. This supersedes all previous

commmnications and corfespondance, subject fo ’“n, “}%}:}gm zmed copditions.
e .‘(M\'“ ke

ot

LENDYR: Meecurp Capital Markets, LC. ("Mescorp” OR “Lendes™, or any ofher londes
¥ R Mmﬁxmtheﬂghtmm@mmﬂpﬂmpaﬁmm

demefibed hersunder.
BORROWER:

Address and Fel I to be provided
GUARANTORS: ’
. (1) Alberio Mendina Lopez
Address and 554 to be provided

) y Hurley
Address and 55¢ to be provided

(3) All evrreny and future major semholderms/Partmes
Addresses and 5593 to be provided

COLLA

PROTECT: A A fivst len on the Colleteral as described m Schedule "e."

B. A Pledge of all Borrower's stuck (of every kind) or partvership interests and
deposit of all stock certificates (or sharehelders’ interests) with Meecorp.

Borrower's Indtials
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Mega Productions, Inc.
#187 Loiza, Puerto Rico
Loan Compaitrurt
May 20, 2003
Page?2
BEPORTING:

L. Monthly Ciperating Statemnents, in form ascceplable o Mecoorp and certified
by Berrower shall be submitted by Bormwer no latar than the 15 day
following the last day of each month,

L ﬂmmﬁwsﬁawwammmmmm
fnmggﬁ':ﬂyampﬂdfmﬁmh&us&y,mmmbmm&mkmm
siveby (6 : ing each of Boveower's emd of Sacs] .

7 : v fellowing YreaL
OF LOARE: Ammmmmmmmmmmgmw
ffrepaidinm“),faesufwkﬁﬂmdaﬂmls(a)mmwmm
mm,mmmm,mwmmnymwmwwpwmm
own staff, in comection with Lender® due diligence o underwriting of the

Loan (the “Due Diligmnes Fi ey (b} arising out of the praparation,

execution, and delivery of this Eomumi itnd the ransactions combemplated

. ed div. reseonakile feos and cxpenses of Lender's

pares”) i accordance with Schedule A attached.

e the: Ten percent (10% ) of the As-Is Market

TERMS: The tesem of the Lownghall be Ehpee (3) yanrs, with cne (1) year lockent fromm date of

INTEREST

clpmgfmehuuaa‘“"rﬁ%% etlosivg shall take place nof later than Fuly 31, 2003,
Hine: o the caverigaly, /T

g,
e {M.’%Mm&mmtymymbh%pmﬁﬂ%ﬁ apen the
itment

Five percent (5%} the Loan Amount, To ke paid ek closing from, Loan procesds.

MMammMThMemanﬂﬂueeQumofﬂmpmmm%%}wmm
dunnif;e ﬁmégpm ;m advance, Fifteemn prvent {15%) during the second year,
fixed L mardinly, ixteon percent (16%) during the third year, fived and paj

monthly in arrears ("The Menthly Drvbaresty, T perd

Ammmmﬁmm,mﬂﬁywmmmwmmm&mmpﬁ&hﬂuu

©. Monthly payments will be comprrted on a 3-day month and a 360 day year.

inmiﬁm&mdaﬂe-ufchﬁngmmeasﬂ@fmemﬂnﬁtwﬁchﬂmchﬁnghkﬂﬁme
shall be paid at the time of the elersimge.

Bomwowers lmjtials
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Mega Produoctions, L.,
#1B7 Loiza, Puerto Rico
{.oan Commitment
May 29, 20053

Page 5

REPAYMERT: The Loan may be repaid in full] or in part withowt penaliy, after the Brst anniversary
of the Loan and there shall be no refund for any prepaid inferest, points, fees and the
like theresfier. The paid and vwitised portion of any Monthly Intevest during the
second and third years is refundable.

LEGAL MATTERS: The inieyests of the Banwier and Leader are or may be different sad may
Wmﬂm!:,and melmdm“saﬂmeymm enly the Lendwr and nat the
T L R CRETED "' B, BELY :f»%.'..’v.'i !:!B mﬁﬁylw iy Sk @ﬂ!ﬂ
Bmwamhmhmmmpruhcemmmmmmjmeymwﬂw

imterasts of the Bowrowey,

The Bokrower sheall be regquired o pay i the Lender's attorney, Carn] C., S, Beg.
a@mcmw&wm,w &emmﬁhkga“mandmpem&sufl&tﬂer‘s

ﬁrmfmmﬂarmtwm “‘— ]

Dellars (57500.00) to coursetin Mmrp on accovmt of legal feos. The accepkance
ﬁmy W&W Mm@m’xﬁ@ &ﬂ;ﬁm:my.&haﬁm&m%ﬂmh & “"l‘"‘h.""v,‘p-“ hgy

DOCUMENT ATION: Maacmpséﬁmuﬂmtmprwmmmmmhﬁtmmmmmgsmm
andl delivery o %&mrhveimm&mntyugmﬁ mortgages or deeds of
mnmm,mmmmmmﬁmmywﬁﬁmmmmm
{mlledi!miy ﬂm%mbnmmmﬂs") whmhmmdtmwﬂlhmﬁﬂmﬁuhm

weabiiity sutisfactosy to Mescorp in #is sole discretion. The Losn
Da:umexm shall comntain c:md:utmm precedent, represepdations and warranties,
cowenante, events of defaalt pond ofher ferms and conditions corsisimt with the
termns heveof a3 shall be splisfactony to Meseorp in its sole discretion avd decmmed
agpropuate by Meerorp for & ransaction of the type conmmplaied herain.

ACCEPTANCE
OF COMMITMENT:  The commitment and all of its terms and conditions will beoorme effiective conly tpan
deftvery i this affice of a signed copy of this commitment, duly accepied by the
BM‘.'IDWE! ammparﬁedwfh*ﬁﬂmﬂmentfmmshﬂmeuimmeammmwfhlm
amnngnthexﬂ:lhwﬁ ﬂlemnmﬂmﬁmmmdem&smd&mdﬂlgemmmﬁm

Sadd fee s not refundable under any cireamstarnoss, exwept as agreed. to hevein,

Bormwer's Inftials

s p———
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Notwithstanding anything to the contrary contained in this comumitment, the
Berrower agrees that the basis for the Loan is the as-is market valoe of the real estate
Collateral in fs present condition. As Is Market Value i= defined a5 he as 5 0
appraisal date of the One Hundved and Eighty (180) day sale of the real estate
Crllererral i the comdition observed upon inspection and ae it physically and Jegaly
mm%wﬁﬁypmeﬂmm&wmmmqmw o o willing
Inmeorp carmot st will not lend move than Ten Pecent (10%) of the As-Ts Market
mueummmlmmcmmmm which Meevorp shall determine in #is sole
discretion. If Meecorp's determmination of the value of the property is disputed by
Borrower, the Borrower and Meacorp shall mutually agree on 4 thivd pavty MaT
uppraiser, with propsy credetials, mmmdbmemp amwd any fees for said
appratser o be raimburmsed to Mescor By Borrower prior to the appraisal beiug
i Filsoption, offer a Loan {mot to eweed inany

event the Loan amount) of Texn P ),
malahte@ﬂatem!mdeiznmné’ﬂ‘bymida wiger of return the paid partion of

Meecorp interws 2 MWMWW ransaction. I Meeswrp is unable to
dumm%mmz?dmmﬁpmfmxﬁsnbhgamwuﬁmﬁmmufﬂm
g ek ﬁi: Tringrr Yemsrn, Mepror @mﬁ @z&y’ T ol Heraten By wedeomd Py
m&pm%%mmtmmmﬂmmmw
Lemder om behalf of Borrower, SATD REFUND SHALL BE THE TOTAL EXTENT
OF ANY LIABILITY OR OBLIGATION ON THE PART OF MEECORF UMNDER
ANY CIRCUMSTANCES, Thers will be no refund i Bovvower does not acespt the
Ipan offer(s) made by Mescorp pratsuant to this commitment or Borrower has nok
comyplied with all the conditions of this comuvtment.

OTHER: Meecorp hereby ackmowlodges recsipt of Twemty Five Thousand Dellars
(525,000.00), which is non-refundable, for the praparation of this commitment.

EXPENBES: Borrerwe agraes that the Lo shall be without cost o Meecoep. Borrower assums
binbility for and will pay all cosis and experses requited to satisfy the conditions
hereot and the making of the Loan. Such costs and expenses shall be pald at or prior
to the Loan closing, or upon demand if the Loan does not close or i this

*Awmmmmmmmmmmmmmmmmm
Bard Board, Final Rule, 12 CPR Parts 563 snd 571, December

Borrower's Indtlals
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wopmibinent is terodneted. Such obligation shall maxvive rmination. Boroswwer will

alsn provide ajrine tickets and-botel accommodations i necessary.
COVERNING
LA, ETC. This comunibment may be ewortd in connferparts which, taken together, shall
comatitube one original. This commitment is for the banefit of the Beerower only, and
may not be sssigned exoept upn the prioy written comsent of Mescorp, which
compent may be withheld for any reason or n nessat. No party other than Boryenwss
ot & permithed sesignes may rely wpan e terms and corditivns of this commitpent.
This comnerdtrment will be govermad by ard constried fn acoordsre with the laws of
thie Siate of New Jersay without regemd o the principles of conflicts of laws thereof,
Ak Fernder's election, w be entered in is sole discretivn, any logal sult, action or
Mawmmmmmmtwmmmgm this commitment

WAIVER:

mfmuﬂmfﬁ@at Bich and every right or
cuments oF Wder any docament delivered
: o vy sllevened f Mnesny b law or eguity shall
be deemed commlh &m& ¥ e exercived from Hme bo toxe.

LIBAET AT HORM o
OF DAMAGES. VE MO LIABILITY TO BORROWER, OR ANY (OTHER

0 AKY THEDORY OF LAY, O BTy, T THE

TERMINATEDFOR ANY AMOUNT IN EXCESS OF THE PAID PORTION OF
THE COMMITMENT FEE, LESS FY¥PENSES. BORBECTWER ACENCWLEDCES
THAT THIS LIMITATION OF DAMACES CLAUSE IS REASONABLE
BORROWER, AGRFES NOT TO FURSUE ANY CLAIM IN EXCESS OF THE
ABOVE SUM.

WaIVEER OF TREAL

BY JURY: BORROWER AND LENDER BEACH HERERY UNCONDITIOMALLY AN
WWMMYWMWWMWWMWMYWM
SINT, OOUNTERCTL.ALL
mmmw @F m@ ﬂmmmmmmmmm L DB LY
OTHER LOAN DUOCTUMEMTS, THE OBLICATION, THE mm&ﬁm GK
ANY RELATED TRANSACTION.

mmmsmmm?mrm ANDWO’ULDNM

Porrower's bniipls
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#1687 Loizs, Pusrio Bico
Loan Commitment
bday 29, 2003

Poagn &

TEYTHE LIMITATION OF DAMAGES, CHOICE OF PORUM AND WATVER OF
TRIAL BY JURY CLAUGES CONTAINED HEREIN.

Notwithstanding the above reguinmmnent b pay Nine Hundoed Thousand Drellars
{$900,000.00) at the signing of the commitment, as consideration for the parties
ursenditemally and ircvocably waiving af zight fo trial by jory and the parties
agresmg o the: Choice of Forum clause, Meecorp will accept payment of the: Nine
Hondred Thousand Dellars ($900.00000) Commithnett Fee in the followmng
IO

2) Three Hondved Thousand Dioflars (R300,000 00), paid af the e

this coenitment i signed, prior to our due diligence, which shall
oo oo Jaber than the epd of buginess, Wedneeday, June 9th, 2002,

AN o e paid ot dosing.
Sy,

b)

Borrower's Initiels
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Mega Produetions, Inc,
#187 Loiza, Poerin Rico
1 C et
May 29, 2003

Paga 7

COMMITMENT ACCEPTED
MEGA, FRODUCTION, BNC.

BY: DATE:

Alberto Mendma Lopes, tithe

BY:

FAMELGAI0ICOM, B

Boxrower's Imitfals
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deopa Productions, Inc.
#187 Lotes, Pacrio Rico
Loan Commitment
May 29, 2005

Page 8

SCHEDULE *A°

LOAN AMOUNT 5 30,000,000

BALANCE OF PROCEEDS TO BE DRAWN
DOWN [N FUTURE TRANCHES, IF ARNY TO BE PRGVIDED

EXIT FEE
(Non-Refundakic)

MONTHLY PREPAID INTEREST - T#yea 5 35000

CLOSING COSTS
BALANCE OF COMMITMENT FEE

BROKFERAGE FEES:
{Te B Dplphin Exforerices - 3%)

BALANCE AVAILABLE
FOR. ACCRIESITION St

Bowrower's [nitials_
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Mege Produrtions, [ne,
#’_&M Laiza, Puerm Rige

May 29, 2008
Paged

SCHEDULE B

These General Conditions ave part of the attached commitment and deemned & past heteof as i s forth
heredr.

1. Survey: The Borzower shall provide a survey certified to the Lender and s title company
satisfactory to the title company em each pisce of Collabral preparedt by 8 surveyor livensed
by the State showing the project to be free of encombramces, overlapped and other survey
deferts, all in accordance with the Lender's sureey sequiremenis,

2 Instrance: mmmmmmmmmmhmﬂmmmummmm

3.
mmmmmmmmwm
e satiafachory to Lender,
4 sy parcel of the Collateral i locabard in an ares

PYONY o wﬂﬂahh apd i mnch unavailability logally prechudes the
e “MMMPMMthm%

6. .ﬁﬂd:ﬂmaltmﬂamk ﬁ%wdmmﬂc@namﬂhmmagmmamwtmdemmeu
inventany, mnchinery, equipment, acoounts receivable and all other wweety owied by
Barrower,

7. Approval of Lender's Counsel: The title in the project and the: form and substence of each
and every docitnent evidencing the Loan and the seturity Shereof ov incident thereto, mues
be satisfactory t and approved by Counsed to the Lender in ts sole discration,

hpproial of Bowower's Counsal, Ete: Borrower addowwiedges tvat i has consulted with

mﬂ@fnmchmandwﬁhmchaﬂwe:pmsmdmasndmedmwm

f g ‘ f 4o el s Poe oter

i st and the other Loan Dipcuments shall be comstraed

witheott regard hmwpmmphmmmh vequining that they be constroed agaist the paety
camsing them, or any part of them, to be drafted,

. Eepresentations and Warrsnties of Borrower and Guarattor: Customary for rafsarons
ufthls ype, including, but not Hmited b0, the following:

Bomower's Initials
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Megn Productions, Inc.
#187 Lotzs, Puerio Rico
Loan Cemtrairment
May 29, 2003

Page 10

a Neither the Loan Doomments nor e performance by Borrawer of it ebligations
thereunder viclate any provisions of law, Mw‘spamﬁrshpammt,

iy
agency is tequired in conmesction with the execution o the performance of the Loan
Documerdy by Borrower, and Bormower is not subject to filing, repecting o lke
muhemn&ufawgmmlemmmmrmwmwm

b. Al fveancial nformation farnished or dischosed to Meccorp by Borrower and
Guayanios touching upon the finsneial condifion of any of them is brise and correct
asmfﬂmda&eﬁmsheianﬂﬂmhmbemmmmmafwmmﬂlmmm
theeto, and there has been o tateriskadverse change in e financial condition,
mﬁmmmﬂwwm%ﬁmmwmhmmmﬁm

(3 Borrower or Guarantors % Py dizfmﬁ:%‘*iﬁ the peﬂmmamm, ohsdsvance o
fulbliment of any of the obliy
instroment to which it is e party, Ol

pmwwmgmmwboﬁ,wmﬁ
wew, or grownds for termipmation of, any such

s af Jaw oo dn equity are pending o, to the bast of
' ’_maﬁechnghmwﬂnemﬁmeyafm
Eroperticn o b which, i sdvesely determined would marerially adversely
af&ct&efmmmﬂimﬁmmnfmmmﬂmmm or materially fmpaie the
mtﬁmmmmmmmmmmmmhmm
it dhesbanl with respect to sy judgemend, will, jumction, Jeores, nale o regulation
of apy contrt or federal, state, municipel or goverramental department, commission,
bpurd, barvean, ageney oo nstrpeentzlity.

10, Misoellameots: Prior tothe clostog of the Loan and dishursement of funds, in each instance
the Boorower mmst comply with the following:

() The Botrower is to produce such evidenes as Lender mary requooe o demonsirate
mtﬂmmmﬂwmbhm&hmmwmm

@rpnbmﬁemmgemmwuﬁmy} “ﬂmﬁmuwushaﬂmufymmpplyaﬂ:m
tisfackory evidence to the Lendéy af thetime of the closing that there is no action or

ing pending before any Conrt or Administrative Agency with respectto the
walidity of any laws, ordinanoes or repnintions, snd sey cartiications o permits
issued theneander, pevtaining to Hve prosmises. meﬂmmwshnﬂwhfywmwly

Borrowe’s Infifals
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Mega Productions, Inc.
#187 Loizs, Puerby Rico
Loan Compbrent
May 29, 2005

Page 11

other evidence satisfactory to the Lender that the Borrower is not a party o any
existing of pending or threatened Hegation, unless specifically noted herein,

(B Map'pmpﬁam approvals must meet all applicable requireroents of ail

RPerrner) m&m@h&ﬁ@mﬂcﬁ%m&%bﬂmﬂh&nﬂdm
m&z&sevuﬂmbdep%asﬂmymﬁaﬁxhwﬁbhwmﬁamwlypwage
discharge ard sewage commection, wwe of septlc tanks or altermetives. The Lender
shall require prior to closing, evidencs satisfactory to fhem and their Counsel of foll
comnplianoce with all Environmental Clean-LUp Responstbility Acts and Shatno sction
is pending or leas imposed wnder amy Spill Compensstiom smnd /or Control Acts,

{c)

()

s Loan Document, and if the Borrower is &
pe in the management o oonfrolling inberest in
ay the Lender at any Hme, In wheole or n part,
the Prepaid brbenet which e considered esmmed

P SRR
L. "nyi&r r
fe) Thmamwi’fmmf sul%edm&mmracy@faﬂmmaﬁm vegeiadatioms,
exihibits 2 &lﬂﬂéﬂﬂs&dbﬂuﬂﬂdwﬂmmmmtmfﬁm]mmpmmﬂ

e

there post chmgemmmmmmw;mﬂ:n'
funds oF dmmg‘% term of the Loan, This condbmemst may b §
Mmmdﬂmﬁmmﬂmmtﬁmmhmeﬂmﬂmdhyh&mmﬂmmﬂmﬁ

the: followinge:

{1ty ¥ the Borrower chall fafl to comply with any of the terms o conditions
heveof.

)  In the event of a sale, conveyance or other disposttion of any of the
Collaeral

{ ik hﬂwemﬂnfmmmnyu&vmeﬂkmgem&eﬁmmalmﬂ:mmwm

{iv)  Any mhrmlmmmpxmhhmmﬂ’facﬁsetﬁm&nhemmmamymmmby
e Borrower or 2y Guarantor of any wmaterial fact.

{w) For any good faith reason.

ey In the event of any material defaul during e term of this Commmimment, Mescorp
may, at 9 optio, e uimhmﬂxa&mymmﬁﬂmhmmwﬂheﬂmmmt
Fon and Meooorp may tervdnste te Comamitment 2
Comgnitzent Fere
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Productions, Bne,
H18Y Lo, Puerty Rico
Loan Conmdiemnert
May 29, 20068
Page 12

(£)  The Borrowey has the obligation to disclose all matseial facts, past and present,
related bo the Beorrower, Guarantos, the Collaberal, the transaction, ef.

()  The Borower specifically acknowledges and agress that Mesomrp and/or Lender
yely on eonmsel opinden letters relating o, ameng other iems, usury. This
cormmitrent is subject o the express condition that et tue will the Borrower be
mhhgaﬂdmmqwsdmpaymmta&ammw‘&mhmu]dmwhdmmpm&jm
Lendes 4 aifher civil oy criminal Hability ss a result of being in excess of e
mmmmmch&ekmwmpmmwhwhammctmwmp@
Ii, by he turzns of this commitment oy the Loan Docmments the Borrower is ok emy
hmﬂra{umedmohhgmﬂdm miermlatmainﬂnamﬁmm;mmmmmm
t!wmmmfmmm&shaﬂheﬂeemdm%mmwm“mdmguehmmm
rate g the porbion, # any, prRymenis in exess of such
mmdmmraﬁnhaﬂhapphedaﬁﬂ%émdmh&mhmpaymﬁm
m&mmfﬂmmpalwm | W

11. Validity of Loan: The Luan and the
viclate any applicabla law or other

therevt shall in all sespacts be legal and not
iRt of wiy govertmentsl suthority. The
Bowrower will sulmlt to the Lend n evrrent weien opinion by the Borrewer's
legal Cousel, satisfactary o Lender'to the effect, among other things, that all Lean
Dammhamwhdmd iny wpon the Borrower atd any other mortgsgor aod ame

12 Gewentyizng Larws T o mdﬁ:eu&erhmﬂocm@(mptﬂnﬂﬁnﬂgagam
Wota, et ﬁwmmg@cm eonstraed in ascordsnos viith S law of
ﬂmsﬂmﬂﬂmrwﬂﬂmﬂaﬂhmwmmmmmmm&wmﬂ
substantive laws of the Siate of New fersey, without regard to fhe choloe of Iow principhes of
such state,

3. Usmty: It i expressly anderstood and admowled ged by Ui Borower that Meeros
MWMMWMMHMM%MMMMMEQMMM
opintons delivered atclosing. This con ik i st to e express condition thek ak o
ﬁmeshaﬂﬂneﬂmmrhaﬁigmd o rexqaized bo pay interestata rate which ooild sulfect
Meemwmmalmdﬂsma&wmﬂmmﬂmﬂHnWMamltMWMmuf
the i rate which the Berrower js parmitted by lave to conbract or agres to pay. I by
the Serme of this commitment of Sie nobe the Boaroeser i3 af avy S regmived or obligabed b
pay interest at » rate in excess of such msimim rabe, the rate of inferest berennder and /o
ummemmﬁhaﬂkdmdmbemﬂmﬁeiymdﬂmdmmhmmummmmd
infevest payable shall be computed at such madmuom rate and the portion of a1l prier indeest
paymmhMMufmchmmﬁhMMamhe&M&MhM%lﬂwm
payments in reductinn of princips] balance or, if the Loan has not cosed shall be woisd, and it

Bowrower's Indials
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Mg Productions, Inc,
#187 Loiza, Puerto Rico
- ) ¢

My 29, 2005

Page 13

1.

15.

16.

medmmsiﬁahmi&hﬂyindm&ﬂmhmmﬂm%mwsmﬂﬂﬂ,aﬂﬁmspaidm
Meerorp dhall be refonded and iz conmitment shall be mall and void.

Secumdary Markets, Partisipation, and additional fnancing: Borrowes acknswiedpss that
Lender indends to sell the Loan (after, or prior i fending) in whole or in part, and that such
sﬂemy%%awwﬁkhmypwmmw%@mmmwml@mmgzxiwm
issue one er move classes of mortgage backed pasa-through certificates (the “Certifreates”)
which may be mated by one of more nations] rating agencies, of o some other third-party
investoy, Lender shsil have the right ks disclose such inforwation concerning this
Copmitment, the Loan and Berrower acknowledges that Lender miends fo sefl tee Loan
(ﬁr,wpﬁwbﬁmﬂhg}mwhnhmﬂmmm'sbmmuwaﬁom,ei&ﬂwmem
after Closttg, as may be mecessary bo sell o service the Loan and require Borrower to make
available such ather finanial inforpuation as Lgnder may ressonsbly request. Landes, the
WWWMMMMNMMMWMMMMWMMMM

e B 3 5
BTICITIER. 1T

i party advisors andb o 0l o e aid

guppliod by, or on S . Barrower wndrestind that the third-party tvwestors
may also be iplereshd ) financing of various other projects Ditiated or owned by
Bareromer, T eries that nie such divect discussions may take place and that

Bargower is - ; rimgy invbe any bransaction with Investors withont Lender's
phielels including the renewsl of the Loan at maturity. Bovvower

Chadce of Fornmm: Borrower consends & the fevisdiction of ey stabe or federal courtsitting fn
the State of New Jersey and that venwe shall be propes in any such conzt bo the exclison of
e courts in any other state or country. The Borcower further agrees thei such desigomnbed
fonuzy, s proper and cormrerdent.

WAIVER OF TRIAL BY JURY: Bozrower and Lender each hereby uncemditionally and
frpevieably waive any and all Hight to tal by fury in any suit, eounterciain, or exoas-claion
arising in connpdtion with, out of, ov ofhewise relsting bo this Conmmitment, the oter
Loan Dicgeents, the Obligstion, the Collateral, or any related transaction.

Berrower's Initialks -
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Mega Productions, Inc,
#1587 Leniza, Paertn Rivo
Loan Commnitnent

May 23, 2003

Page 14

17,

1&.

i

No Ural Muodifications: Notwithstanding any course of dealing between the parties, o
amendment, modification, rescission, waiver, or lease of any provision of this Commitment
slall be effective unless the samne shall be in writing and stgned by the Bormower and Lender.

Complete Agreement: This Commitment, together with the other Loan Domumments,
constifutes the entire agreement and undersinding smmeng the paeties redidne b S skt
matier of this Mortgage Loan, and supersedes ali prior proposas, negotiations, agresowenis,
and understanding relating o such sulgect moather. haamgmmmngzmmﬂmﬁmnw
achmwrledges that it ks selybng on o statement, e b or agend of the Lender, adcept
forr Hhe agrectwends of Lavder set forth hepein,

Suvival of Commilaemi: Bamwmdlmhhmbymlmwkdgemda@m&mﬁm

Muﬂmgﬁmmmwa%w&gm&ﬁwww ;

DATE:

Anthony Fhurley, tite

DATE:

Anthory Hurley, individually " —

Bermower's Inabsls
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Megs Productions, Ine.
#1387 Lolza, Paerto Riro
Loen Comonitiment
May #8, 2003

Pagr 15

(b) Assignment of ol lasse Agresy
irnethrding ‘butmﬂﬂnm&d s Popchsee and Sale A

PAMEGASSSOOCMLED

Borrower's Inibials,.

Aok TOTAL POGE. 15 s
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Carol C. Stern

Partner
Commercial Real Estate
Reai Estate Transactions and

Land Use . Carol C. Stern rejoined McCarter & English in 1987, after
Real Estate Finance | serving as Vice President and Senior Staff Attorney for
. City Federal Savings Bank, Somerset, New Jersey. Ms.
Newark - Stern first became associated with McCarter & English in
(973) 622-4444 49085,
FAX: . . .
(973) 624-7070 Her primary areas of concentration include representation

of major institutional lenders and letter of credit providers
in complex real estate and commercial loan transactions
and loan workouts involving income-producing property. In
. . addition, she has served as bond counsel, underwriter's
Education and Background: = counsel and trustee's counsel in numerous private and

cstern@mccarier.com

J.D., Rutgers University | publicly-offered tax-exempt industrial development bond;
School of Law — Newark, NJ, public utility revenue bond; and heaith care revenue bond

1980 . transactions.

B.A., Economics, Rutgers |
College, New Brunswick, NJ, ' Admitted to practice:
1977

Phi Beta Kappa New Jersey

U.S. District Court for New Jersey
Memberships:

New Jersey State Bar
Association

American Bar Association

http://www.mccarter.com/www/attorney.cfm?AttorneyID=197 5/30/2003
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aﬂbenQ%Z@hotmaH,com

From: "Alberto Medina Lépez” <alberto252@hotmail.com>
To: "MEGACONCERTS" <MEGACONCERTS@aol.com>
Sent: Friday, May 30, 2003 2:25 PM

Subject: Meecorp's $30 millions dollars proposed loan deal

Anthony:

As I mentioned to you today, after evaluating very carefully the Meecorp's Commitment Draft, it seem that
it is a "trap”.

And it is a "trap" because in the past Meecorp's term sheet, that we signed on May 23, 2003, they never

mentioned that in order to get the loan we will need TO PAY AND GET the following elements PRIOR TQ GET
SUCH LOAN like:

PAY ALL INSURANCES (Hazard and Flood)

COVER ALL THE CLOSING COSTS (attorneys fees, registry fees and title insurance fees)
DISCLOSE THE PROPERTY'S EASEMENTS

PUT ADDITIONAL COLLATERAL OF MEGA and HURLEY

DEAL WITH PUERTO RICO'S USURY LAWS

WAIVE OUR RIGHT TO HAVE A TRIAL BY JURY

EXIT & COMMITMENT FEES WILL BE NON REFUNDABLE

In others simpie words, PRIOR to get such $30 millions dollars toan, Meecorp will require us that we PAY UP
FRONT more than $2,000,000 millions fees in addition to the $200,000 non refundable commitment fees.

For those basic reasons, very respectfully, I understand that Meecorp LIED WIDELY, TAKING ADVANTAGE
OF OUR NECESSITIES, and, it will have to refund IMMEDIATELY the received $25,000 evaluations fees to
Mr. Monach of Red Dolphin Enterprises LLC to avoid a lawsuit of Mr. Monach.

Please, I invite you that you read again such draft, and correct me if I am wrong.

Regards

Alberto Medina

703-868-4754

H o -

W WL TS QINVESUTISNIS Lo

5/30/2003
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MEGACONCERTS ®@ACL. COM

June 4, 2003

Meecorp Capital Markets, LLC
2115 Linwood Avenue, Suite 501
For t Lee, NI 07024

Phone (201) 944-8330

Faxy (20]1) 944-938%

Re: Reguest for Revised Commitment

Mr. Brad Pullman:
The following issucs of concerns :
I. REPORTING

Monthly operating statements are nor acceptable. (p. 3)
Annual review of financial statements is not acceptable (p.3)

2 LEGAL MATTERS

Frepayment of Meccorp’s legal counsel is not accepeable. Payment will be made at dosing. (p. 4)

8. ACCEPTANCE OF COMMITMENT

Frepayment of any third party MAT Apraiser mutoally zgreed upon not accepiable. Payment will be
made af closing. (pp. 4-5)

4 EXPENSES

Borrower agrecs that the loan shall be withont cost to Meceotp. Borrower assumes fability for and will pay
all cosis and expenses required to satisly the conditions hereof in the making of the loan. Such costs and
espenses shall be paid at closing. If the loan does not close or iF this compnitiment is terrminated, sueh
obligations shall not survive termination. (pp. S5-6)



06/08/2003 17:41 FAX 4102864052 MEGA FRODUCTIONS, INC. @002

Reguesi for Revised Commitmeni p. 2

. GOVERNING LAW, ETC.

This commutment will be governed by and construted in accordance with the Jaws of the state of New Jerscy
or Maryland with regard to the principles of apphcable laws thereof At lender’s or horrower's election to
be entered in its sole discretion, any legal suil, action or proceeding against Borrower or lender arising out
of or relating to this commitment or other loan documents shall be instituted in any federal or state court
in the state of New Jersey or Maryland. (p. 6)

o. LIMITATION OF DAMAGES

Meecorp shall have no liability to borrower, or any other entity or person, under any theory of law, or
equity, in the cvent the lean shall not close or the commitment shall be terminsted, for any smount in
excess of the paid portion of the comunitment fic, lesy reasonable documenied cxponses as Jong as sad is
refunded within ten business days from conclusion of loan not closing or from date of commitment
ternination. Borrower acknowledges that this imitation of damages clause is reasonable. Borrower agrees
not to pursuc any claim i excess of the above sum. (p. )

7. WAIVER OF TRIAL BY JURY

Waiver of trial by jury not acceptable. (p.6)

Waiver of choice of forum not acceptable. (p.7)

Contrary to Meecorp’s position that for consideration of the aforementioned waivers they will accept
partral payment of the commitment fee., the term sheet issued prior by Meecorp “binds”™ Meecorp to
acocopt one perecnt (1%) upon execution of the commitment and the balance from procecds at closing.
See term sheet p. 2 {p. 7)

8, COMMITMENT ACCEPTED
Mega Producttions, fne.

Both parties will sign in the official capacities only. (p. 8)

9. SCHEDULE “A”
LOAN AMOUNT

Brokerage fees { to Red Dolphin Enterprises) - 10%  §3,000,000.00 (p. 9)
10, SCDEDULE “B*

1. Survey: Terms acceptahle only if arrangements can be made for the surveyor to be paid out of closing
proceeds. (p. 1)

2, Insurance: Terms acceptable only if arrangements can be made for lahility and hazard premium to be
paid out of the closing procecds. (p. 10)

& Title; Terms acceptable only if arrangements can be madc for the title company to be paid out of closing
proveeds. (p. 10)

4. Flood Insurance: Terms acceptable only if sarangements can be made for the food insurance premium to
be paid out of the closing proceeds. (p. 10

5. Easements: Reguirement unaccepiable. (p. 10)
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Reguest for Bevised Commitroent p. 3

6. ADDITIONAL COLLATERAL : Tenns unacceptable. {p. 10)

8. AFFROVAL OF BORROWER'S COUNSEL, ETC: Borrower acknowledges that it as consulied with
counsel of its choice and with such other experts and advisors as it deemed necessary in conncction with the
negolialion, execution, and delivery of the Comraitinent and the other Loan Documents. This comimitent
and the other Loan Documents shall be consiruted with rogard to the presumption that they be construed
against the party cavsing them, or any part of them, fo be drafied, (p. 10)

10 MISCELIANECUS:
(e} Termunation Clausc is acceptable but the paid portion of the commitreent fec being retaincd and
earned is unaccepiable as is the requircment of the immediate payment of the balance of the
commmitment fee, (p.15)

11, VALIDITY OF LOAN: The Loan and the closing thereof shall in all respects be fegal and not violate any
applicable law or other requirements of any government authority. The Borrower will submit to the Lender
at closing a current written opimion by the Borrower's logal Counsed, satisfactory to Lender, to the effect,
arnong other things, that all Loan Documents arc valid and binding upon the Borrower and any other
morigagor and are enforceable in accordance with their terms and are legsl and do not violate any focal, state
or federal Jaws including, but not Emited 1o, all wsury laws. Once the loan is closed and finded by the lender,
the loan shall be governed and construed pursuant to the Jaws of the state of New Jersey or Maryvland, (p. 15)

12 CGOVERNING LAW: This Commitment and the other Loan Documents (except the Mortgage or Note,
etc. forming the Mortgage Loan which shall be construed in accordance with the faw of the state of realty), shall
be governed by and construed in accordance with the internal substanitive faws of the state of New Jersey or
Marviand , with regard to applicable legal principles of such state. (p. 13)

15, CHOICE OF FORUM: Borrower consents to the jurisdiction of any state or federal court sitting in the
stale of New Jersey or Maryland and that veme shall be proper in any such court to the exclusion of the courts
in any other state or country. The Borrower further agrees that such designated forum is proper and
convesnient. (p. 14)

16, WAIVER OF TRIAL BY JURY: Not acceptable. { p. 14)

FINAL SIGNATURE: Will sizn in official capacity only.
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Alberto Medina

From: "Alberto Medina" <alberto252@hotmail. com>

To: "daniel_edrei" <daniel_edrei@meecorp.com>; "Ron Monach" <reddolphinlic@aol.com>; "Robert Pugar"
<XxTopGunnerxXg@aol.com>; "Robert Bodnar" <PittPanthersSuck@aol.com>; "brad_pullman”
<brad_pullman@meecorp.com>

Ce: "MEGACONCERTS" <MEGACCONCERTS@aol.com>

Sent: Thursday, June 05, 2003 5:08 PM

Subject: Meecorp's $30 millions dollars proposed loan deal

bl i

Dear Sirs:

After evaluating during one week very carefully and widely the Meecorp's Commitment Contract Draft, received on May 29,
2003, Megaproductions, inc and | we have taken the unfortunate decision to reject it due fo will be impossible to comply with
it.

For your information, in the past Meecorp's term sheet, that we signed on May 23, 2003, they never mentioned that in order to
get the loan we will need TO PAY AND GET UP FRONT the following elements like:

PAY ALL INSURANCES (Hazard and Fiood)

COVER ALL THE CLOSING COSTS (attorneys fees, registry fees and title insurance fees)
DISCLOSE THE PROPERTY'S EASEMENTS

PUT ADDITIONAL COLLATERAL OF MEGA and HURLEY

DEAL WITH PUERTO RICO'S USURY LAWS

WAIVE OUR RIGHT TO HAVE A TRIAL BY JURY

EXIT & COMMITMENT FEES WILL. BE NON REFUNDABLE

® & 8 & & & B

In others simple words, PRIOR to get such $30 millions dollars loan, Meecorp is requiring us that we PAY UP FRONT more
than $2,000,000 millions in costs, in addition to the $900,000 non refundable commitment fees.

According to such term sheet, very respectfully, | understand that Meecorp should returned immediately the received $25,000
evaluations fees from Mr. Monach of Red Dolphin Enterprises LLC.

Certainly, that is the best ethical step.

Regards
Alberto Medina

703-868-4754

vosns unlimitedinusstmente onm

6/5/2003
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Alberto Medina
From: "Alberto Medina" <alberto252@hotmail.com>
To: <PittPanthersSuck@aol.com>
Ce: "Ron Monach” <reddolphiniic@aol.com>; "brad_puliman” <brad_puliman@meecorp.com>; "daniel_edrei"

<daniel_edrei@meecorp.com>; "MEGACONCERTS" <MEGACONCERTS@aol.com>; "Robert Pugar”
<XxTopGunnerxX8@aocl.com>

Sent: Thursday, June 05, 2003 7:40 PM

Subject: Meecorp's $30 millions dollars proposed loan deal

Rob

Today | received calls from Mr. Pullman and Mr. Monach. Tomorrow Meecorp's principals will celebrate a teleconference with
us to clarify all misunderstandings.

The main point here is to clarify if, BEFORE WE PAY THE $300,000 dollars REFUNDABLE commitment fees, Meecorp will
accept to lend us the $30 millions dollars under a VERY CLEAR and fair terms and conditions like:

Number One: We need to know exactly how much will be the total closing costs.
Number Two: All such closing costs will be payable from the loan's proceeds, never UP FRONT.

THE LAWS after discounting such closing costs.
Number Four: We need to know if Meecorp will eliminate the following requirements:

PAY INSURANCES (Hazard and Fiood)

DISCLOSE THE PROPERTY'S EASEMENTS

DISCLOSE MONTHLY AND YEARLY OPERATIONS REPORTS
PUT ADDITIONAL COLLATERAL OF MEGA and HURLEY
DEAL WITH PUERTO RICO'S USURY LAWS

WAIVE OUR RIGHT TO HAVE A TRIAL BY JURY

MAKE THE EXIT & COMMITMENT FEES NON REFUNDABLE

@ & & @ @ 8 e

We will be in touch.
Cordially,
Albertc Medina

Wy uniimitedinvesiments com

————— Original Méssage -

From: PittPanthersSuck@aol.com

To: alberto252 @hotmail.com

Cc: REDDOLPHINLLC@aol.com

Sent: Thursday, June 05, 2003 543 PM

Subject: Re: Meecorp's $30 millions dollars proposed loan deal

Alberto,
It is very important that you call Ron Monach at 941-809-4284.
You have come this far in regards to the loan and it is in your best interest to contact him as soon as possible.

Thanks

Rob Bodnar

6/5/2003
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Alberto Medina

From: "Alberto Medina" <alberto252 @hotmail.com>
To: "MEGACONCERTS" <MEGACONCERTS @aol.com>
Cc: “Ron Monach” <reddolphiniic@aoi.com>; "Robert Pugar® <XxTopGunnerxX9@aol.com>: "Robert Bodnar"

<P;ttPanthersSuck@aol com>; "daniel edrei” <daniel_edrei@meecorp.com>; "brad puﬁﬂman“
<brad_puillman@meeccrp.com>

Sent: Thursday, June 05, 2003 8:37 PM

Subject: Meecorp Questionaire,doc

Meecorp’s Questionnaire
What about 7

Our Appraisal —_— —

Are you willing to accept it without require a new one ? y

Insurances

Busmes's Plans | W /9/0 W/ / ﬁ

Operations reports
Easements disclosing B e %4 A /f/f/ﬁf/( -’V/:W K
A new surveying map \ T/ = ‘ 3§ ’ ’y
Environmental and Engineering Reports \ / } BT e w) /¢ SEATE

Additional Collateral from Mega and Hurley \

[ THE Clesivg SivE

Are you willing to eliminate those requirements ? |

< 7;,_'/'/ be w AT m B C.?

Trial by jury rights / . _
Are you willing that we keep those rights ? / THE Truf F*/’@Miﬁ

WHES W) 2 u‘f@ 7 L
Legal Counselors Opinions — Both Parts

Are you willing to cover those expenses immediately right now ?

Are you willing to take in consideration and accept our legal counselor’s opinion as the 50% of the decision
power 7 /

/
Exit and Commitment Fees !
Before closing; 00 You #CcE/T THT vEy Bon/)K
Are you willing to puf all the commitment fees in one escrow account ?
Will be 100% refundable in case that us can not close the deal due to causes outside of our control?
After the closing, are you willing to put the exit fees in one escrow account ?

Will be 100% refundable in case that we pay soon the loan after the 15 year lock up term ?

Closing Costs

Before we pay the $300,000 commitment fees, are you willing to inform us all the Registry, Title Searches,
Translations, Notaries Public (in PR and NJ), Deed of Trust, Title Insurance Policy and others fees; and if you are
willing to discount all such costs from the loan’s proceeds ?

6/5/2003
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Meecorp’s Questionnaire
What about ?

Ouyr Appraisal
Are vou willing to accept it without require a new one ?

Insurances

Business Plans

Operations reports

Easements disclosing

A new surveying map

Environmental and Engineering Reports
Additional Collateral from Mega and Hurley

Are you willing to eliminate those requirements ?

Trial by jury rights
Are you willing that we keep those rights ?

Legal Counselors Opinions — Both Parts

Are you willing to cover those expenses immediately right now ?

Are you willing to take in consideration and accept our legal counselor’s opinion as the 50% of the
decision power ?

Exit and Commitment Fees

Before closing;

Are you willing to put all the commitment fees in one escrow account ?

Will be 100% refundable in case that us can not close the deal due to causes outside of our control?
After the closing, are you willing to put the exit fees in one escrow account ?

Will be 100% refundable in case that we pay soon the loan after the 1% year lock up term ?

Closing Costs

Before we pay the $300,000 commitment fees, are you willing to inform us all the Registry, Title
Searches, Translations, Notaries Public (in PR and NJ), Deed of Trust, Title Insurance Policy and
others fees; and if you are willing to discount all such costs from the loan’s proceeds 7
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Alberto Medina

From: "Alberto Medina" <alberto252@hotmail.com>
To: "MEGACONCERTS" <MEGACONCERTS@aol.com>
Ce: "Ron Monach" <reddoiphinlic@aol.com>; "Robert Pugar" <XxTopGunnerxX2@aol.com>; "Robert Bodnar"

<PittPanthersSuck@aol.com>; "daniel_edrei" <daniel_edrei@meecorp.com>; "brad_puliman"
<brad_pullman@meecorp.com>

Sent: Friday, June 06, 2003 1:.01 AM

Subject:  Ammended Meecorp Questionaire.doc

Meecorp’s Questionnaire — June 6, 2003

What about ?
Our Appraisal
Are you willing to accept it without require a new one 7

Insurances
Business Plans . ) . — D .
Operations reports — WE B0~ T WAr A (owsTRVCT OV Zm%v/ WE WIJT ¢ [HEE 54,

Easements disclosing W OVEY (040 . Qui ri4r miipas THAT gule w/- RECEE THE FOUS
A new surveying map

Environmental and Engineering Reports WE will vl 03(/647¢5 v uﬁ;w’ oSk Pty WF
Additiohal Collateral from Mega and Hurley /AL V5w 4 7107 Foidds, WKE Ay 278EX 28434
LA

Are you willing to eliminate those requirements that could take one year and more than $1,000,000 to get ?

Trial by jury rights
Are vou willing that we keep those rights ?

Legal Counselors Opinions — Both Parts
Are you willing to cover those expenses immediately right now ?

Are you willing to take in consideration and accept our legal counselor’s opinion as the 50% of the decision
power ?

Exit and Commitment Fees

Before closing;

Do you accept that we put all the commitment fees in one bank escrow account to control his using ?
Will be 100% refundable in case that we can not close the deal due to causes outside of our control?
After the closing;

Are you willing to put the exit fees in one escrow account ?

Will be 100% refundable in case that we pay soon the loan after the 1% year lock up term ?

Closing Costs
Before we pay the $300,000 commitment fees, are you willing to inform us all such closing costs like the Registry,

Title Searches, Translations, Notaries Public (in PR and NJ), Deed of Trust, Title Insurance Policy and others fees;
and,

Are you willing to discount all such costs from the loan’s proceeds ?

The Borrower
Who will be ? Megaproductions or other pew entity that we will create for those effects ?

The Closing Place
In order to save time and money, are you willing to close the deal in Washington DC putting the funds in one bank

6/6/2003
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escrow account that you will open there in Bank of America 7

The Closing Time Frame
When we will close the deal ?

THE fro CEOUAE
f\‘_*

ﬂﬂ/( E WE DEAIS/ E 2rok’ m' THE Estspc) ,/m%%@

WErm ARE 77 VEXT STELS fo b fHow #pcy

UL The  cwrie 7€ cfomse

L 4w

MWMM\

Uwsed witer Lpws we Wity mpge roe Deal >
Wil T will 86 7He AW Lessle  foeos D

P(R 0k UJ/?

6/6/2003



Alberto Medina

From: REDDOLPHINLLC@aol.com

Sent: Friday, June 06, 2003 10:43 AM

To: alberto252@hotmail.com; MEGACONCERTS@aol.com

Cc: XxTopGunnerxX9@aol.com; PittPanthersSuck@aol.com; daniel_edrei@meecorp.com;
brad_pullman@meecorp.com

Subject: Re: Ammended Meecorp Questionaire.doc

ALBERTO, I RECEIVED YOUR EMAIL ALONG WITH THE REST OF THE GROUP. I WANTED TO RESPOND TO
YOUR CONCERNS ON A POINT BY POINT BASIS.

1) MEECORP HAS ALREADY ACCEPTED YOUR APPRAISAL AS A BASIS FOR THEIR EVALUATICON. MEECORP
HAS A REQUIREMENT TO HAVE AN ADDITIONAL REVIEW COMPLETED BY ANOTHER INDEPENDENT APPRAISAL
FIRM. THE COST FOR THIS APPRAISAL WILL BE TAKEN FROM CLOSING PROCEEDS AND/OR THE 300k
COMMITMENT FEE.

2)INSURANCE~- THIS IS PART OF ANY REAL ESTATE TRANSACTION AND WILL BE REQUIRED BY ANY
LENDER. IT HAS BEEN AGREED THAT IT WILL BE PAID FROM THE CLOSING PROCEEDS.

3)BUSINESS PLAN- I DONT RECALL READING OR HEARING OF A REQUIREMENT FOR A BUSINESS PLAN,
WHICH IN ALL HONESTY REALLY SURPRISED ME. MOST LENDERS (BANKS) ASK FOR A BUSINESS PLAN AS
PART OF THE REGULATORY REQUIREMENTS ISSUED BY THE US GOVT.

4) OPERATIONS REPORTS- THIS IS A STANDARD REGULATORY REQUIREMENT ISSUED BY THE US GOVT.
SINCE SEPT 11. ESPECIALLY BUT EVEN PRIOR TO THAT DISASTER TO INSURE THAT YOUR ACTIVITIES
ARE NOT ILLEGAL.

5) EASEMENTS-~ THE LENDER IS GIVING YOU 30M AND PUTTING A LIEN ON THE PROPERTY. THEY MUST
BE INSURED THAT THE GOVT. OF PUERTO RICO WILL NOT IMPLEMENT THEIR RIGHTS TO ESTABLISH
IMPROVEMENTS OF THEIR OWN SUCH AS AN AIRPORT, UTILITIES ETC...

6) SURVEY- THIS IS STANDARD REAL ESTATE PROCEDURE. IT WILL BE PAID OUT OF CLOSING.

7) ENVIRONMENTAL AND ENGINEERING REPORTS- WE MUST MAKE SURE THAT NO CONTAMINATION IS
EVIDENCED ON THE PROPERTY. THIS WILL BE PAID FROM CLOSING.

8) ADDITIONAL COLLATERAL- I HAVE ADVISED MR. HURLEY TO SET UP A SEPARATE COMPANY TO ACT
AS THE BORROWER. THE NEW COMPANY WOULD BE SOLELY RESPONSIBLE FOR ANY LIABILITY. THERE
WOULD BE NO OTHER COLLATERAL AVAILABLE TO MEECORP IN THIS CASE.

9) THESE ABOVE REQUIREMENTS CANNOT BE ELIMINATED!! THEY ARE PART OF ANY REAL ESTATE
TRANSACTION AND IN THIS CASE WOULD COST LESS THAN 100K. THEY WILL ALL BE PAID FROM EITHER
CLOSING PROCEEDS OR THE 300K.

10) TRIAL BY JURY- THIS WAIVER DOES NOT ELIMINATE YOUR RIGHT TO A TRIAL. THE DECISION
WOULD BE MADE BY A JUDGE INSTEAD CF 12 AMATEUR FINACIAL PEOPLE. IT WOULD EXPEDITE A
DECISION FOR THE PERSON WHO HAS THE BEST CASE.

11) MEECORP HAS AGREED TO COVER THE LEGAL EXPENSES

12) THE LEGAL COUNSEL OF MEECORP HAS THE FINAL SAY OVER THEIR LEGAL MATTERS. YOUR INPUT
AND THAT OF YOUR ATTORNEY WILL BE HEARD, AND IF IT MADE SENSE THEN MEECORP WILL LISTEN.
ULTIMATELY THE DECISION IS MEECORP'S.

13)BEFORE CLOSING: AN ESCROW IS NOT ACCEPTABLE. YOU HAVE ASKED THAT THESE ASSOCIATED
CLOSING COSTS BE PAID FOR OUT CF THE 300K AND PROCEEDS. HOW CAN MEECORP PAID THE PEOPLE
DOING THE WORK IF THE FUNDS ARE IN ESCROW?

14)THE FEES ARE REFUNDABLE IF MEECORP DOESNT DO THE DEAL OR DOESNT PERFORM. THIRD PARTY
ISSUES ARE NOT THEIR CONCERN,

15)NO ESCROWS



16) THERE ARE NO PREPAYMENT PENALTIES, BUT THE FEE STRUCTURE REMAINS THE SAME

17)CLOSING COSTS- IT WILL BE DIFFICULT TO ASSESS THE EXACT COST OF THE ITEMS UP FRONT,
BUT THEY WILL BE PAID FROM THE LOAN PROCEEDS.

18) IT IS RECOMMENDED THAT YOU SET UP A SEPARATE CORPORATION OR LLC TO DO THIS LOAN.
19) MEECORP IS A NEW JERSEY LENDER AND HAS ESTABLISHED PROCEDURES TO LEND QUICKLY IN THIS
STATE. TO MOVE THE PROCESS WOULD ONLY HINDER THE PROCESS. A TITLE COMPANY ESCROW WOULD

BE ESTABLISHED FOR THE CLOSING ANYWAY.

20) WHEN THE ISSUES ARE RESOLVED.
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Alberto Medina

From: "Alberto Medina" <alberto252@hotmail.com>

To: "Ron Monach" <reddolphinilc@ac!.com>: “daniel_edrei" <daniel_edrei@meecorp.com>: "brad_pullman”
<brad_puliman@meecorp.com>

Cc: "MEGACONCERTS" <MEGACONCERTS@aol.com>; "Robert Bodnar” <PittPanthersSuck@aol.com>;
"Robert Pugar” <XxTopGunnerX9@aol.com>

Sent: Friday, June 06, 2003 1:00 PM

Subject:  Meecorp's $30 millions doliars proposed bridge loan deal

Dear Sirs:

According to our today's telephone conversation, celebrated in conference at
[1:24AM, having clarified all the main points, serve this letter to inform
youwour intention (of Megaproductions and I) to sign and pay, in or before
next Monday June 9, 2003, the final Meecorp's Commitment Contract with the
required 1% Commitment Fees (U.S. $300,000 dollars per conduct of Red
Dolphin Enterprises L1.C) in order to start all the proceedings to get the

U.S. $30,000,000 dollars bridge loan in or before July 31, 2003 pursuant the
terms and conditions agreed in the term sheet signed on May 23, 2003.

Cordialy,

Alberto Medina

www.unlimitedinvestments.com

----- Original Message -----
From: <REDDOLPHINLLC@aol.com>

Ce: <XxT O';i(}unnerxxg’@a@l.c0m>; <PittPanthersSuck(@aol.com>;
<daniel_edrei@meecorp.com>; <brad pullman@meecorp.com>
Sent: Friday, June 06, 2003 10:43 AM

Subject: Re: Ammended Meecorp Questionaire.doc

> ALBERTO, 1RECEIVED YOUR EMAIL ALONG WITH THE REST OF THE GROUP. 1
WANTED TO RESPOND TO YOUR CONCERNS ON A POINT BY POINT BASIS.

>

> 1) MEECORP HAS ALREADY ACCEPTED YOUR APPRAISAL AS A BASIS FOR THEIR
EVALUATION. MEECORP HAS A REQUIREMENT TO HAVE AN ADDITIONAL REVIEW
COMPLETED BY ANOTHER INDEPENDENT APPRAISAL FIRM. THE COST FOR THIS
APPRAISAL WILL BE TAKEN FROM CLOSING PROCEEDS AND/OR THE 300k COMMITMENT
FEE.

>

> 2)INSURANCE- THIS IS PART OF ANY REAL ESTATE TRANSACTION AND WILL BE
REQUIRED BY ANY LENDER. IT HAS BEEN AGREED THAT IT WILL BE PAID FROM THE
CLOSING PROCEEDS.

>

> 3)BUSINESS PLAN- 1 DONT RECALL READING OR HEARING OF A REQUIREMENT FOR A
BUSINESS PLAN, WHICH IN ALL HONESTY REALLY SURPRISED ME. MOST LENDERS
(BANKS) ASK FOR A BUSINESS PLAN AS PART OF THE REGULATORY REQUIREMENTS
ISSUED BY THE US GOVT.

6/6/2003
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> 4) OPERATIONS REPORTS- THIS IS A STANDARD REGULATORY REQUIREMENT ISSUED
BY THE US GOVT. SINCE SEPT i1. ESPECIALLY BUT EVEN PRIOR TO THAT DISASTER TO
INSURE THAT YOUR ACTIVITIES ARE NOT ILLEGAL.

>

>5) EASEMENTS- THE LENDER IS GIVING YOU 30M AND PUTTING A LIEN ON THE
PROPERTY. THEY MUST BE INSURED THAT THE GOVT. OF PUERTO RICO WILL NOT
IMPLEMENT THEIR RIGHTS TO ESTABLISH IMPROVEMENTS OF THEIR OWN SUCH AS AN
AIRPORT, UTILITIES ETC...

>

>6) SURVEY- THIS IS STANDARD REAL ESTATE PROCEDURE. IT WILL BE PAID OUT

OF CLOSING.

>

> 7y ENVIRONMENTAL AND ENGINEERING REPORTS- WE MUST MAKE SURE THAT NO
CONTAMINATION IS EVIDENCED ON THE PROPERTY. THIS WILL BE PAID FROM CLOSING.
>

> 8) ADDITIONAL COLLATERAL- I HAVE ADVISED MR. HURLEY TO SET UP A SEPARATE
COMPANY TO ACT AS THE BORROWER. THE NEW COMPANY WOULD BE SOLELY RESPONSIBLE
FOR ANY LIABILITY. THERE WOULD BE NO OTHER COLLATERAL AVAILABLE TO MEECORP
IN THIS CASE.

>

> 9) THESE ABOVE REQUIREMENTS CANNOT BE ELIMINATED!! THEY ARE PART OF ANY
REAL ESTATE TRANSACTION AND IN THIS CASE WOULD COST LESS THAN 100K. THEY
WILL ALL BE PAID FROM EITHER CLOSING PROCEEDS OR THE 300K.

>

>10)TRIAL BY JURY- THIS WAIVER DOES NOT ELIMINATE YOUR RIGHT TO A TRIAL.

THE DECISION WOULD BE MADE BY A JUDGE INSTEAD OF 12 AMATEUR FINACIAL PEOPLE.
IT WOULD EXPEDITE A DECISION FOR THE PERSON WHO HAS THE BEST CASE.

>

>11) MEECORP HAS AGREED TO COVER THE LEGAL EXPENSES

>

>12) THE LEGAL COUNSEL OF MEECORP HAS THE FINAL SAY OVER THEIR LEGAL
MATTERS. YOUR INPUT AND THAT OF YOUR ATTORNEY WILL BE HEARD, AND IF IT MADE
SENSE THEN MEECORP WILL LISTEN. ULTIMATELY THE DECISION IS MEECORP'S.

>

> 13)BEFORE CLOSING: AN ESCROW IS NOT ACCEPTABLE. YOU HAVE ASKED THAT
THESE ASSOCIATED CLOSING COSTS BE PAID FOR OUT OF THE 300K AND PROCEEDS.
HOW CAN MEECORP PAID THE PEOPLE DOING THE WORK IF THE FUNDS ARE IN ESCROW?
>

> 14)THE FEES ARE REFUNDABLE IF MEECORP DOESNT DO THE DEAL OR DOESNT
PERFORM. THIRD PARTY ISSUES ARE NOT THEIR CONCERN.

>

> 15)NO ESCROWS

>

>16) THERE ARE NO PREPAYMENT PENALTIES, BUT THE FEE STRUCTURE REMAINS THE
SAME

>

> 17)CLOSING COSTS- IT WILL BE DIFFICULT TO ASSESS THE EXACT COST OF THE
ITEMS UP FRONT, BUT THEY WILL BE PAID FROM THE LOAN PROCEEDS.

>

>18) ITIS RECOMMENDED THAT YOU SET UP A SEPARATE CORPORATION OR LLC TO DO
THIS LOAN.

>

6/6/2003
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>19) MEECORP IS ANEW JERSEY LENDER AND HAS ESTABLISHED PROCEDURES TO LEND
QUICKLY IN THIS STATE. TO MOVE THE PROCESS WOULD ONLY HINDER THE PROCESS,

A TITLE COMPANY ESCROW WOULD BE ESTABLISHED FOR THE CLOSING ANYWAY.

>

>20) WHEN THE ISSUES ARE RESOLVED.
>

>

6/6/2003
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2118 LINWOOL AVENUE, SUITE 301
FORT LEE, NEW JERSEY 07024

PHONE: (201) 5449330 FAD (201) 544-5332

TO:  Albbrw Lopey Medina
Anthorry Fharley

[ EAY NUMBER: (410) 296-4052 ]

MWWWWWM&MW@M@M.MWM
executahle form. Kindly, sign and initis] every page and send back to us along with the Conpmitment
Fes before the end of business Monday, June 9, 2003, so thet we may expeditiously proceed.

1 look forward to working with you on this loam.

Ce: RonMonsclk
Via Fax: (208) 955-4528

Practical Sofvtivns For Fvery Flospcisl Meest...
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Jume 6, 2003

M, Anfhony Furley

Mir. Alberto Mendina Lopez
Megn Productons, Inc,

f o Ronald Monmckh

Red Dolplin Entexprises, L1C
1030 Delacyeix Circle
Mokomis, FL, 34275

Re=  S30,000000 Loam Reguest
Centiemen:

We are pleased to advise you of our copneitment fo provide financing. This supersedes all previous
comntmications and corvespondence, subject to the following terms and cenditions,

LENDIER: Meecowp Capifal Markets, LIC. ("Méscorp” OR "Lender™), or any other lemder
designated by Mesrorp, Moecorp reserves the right to assign o mell pasticiprdion in
all oo pant of the Loan a5 described hereunder.

BORRMOWER: Mega Preductions, Ine. % single asset entity.
1401 Shefford Road
Baltimore, Maryland 21279
Suiilizens amd Fod] T to be provided

(1) Alberto Mendina Lopez
Adidvess and S5# o b provided

{2) Anthony Fuxley
Adidresy and S5F to be provided

GLUARANTORS:

€3 Al curnent aod fitue mejor sherebolders/Partoers
Agddresses and 5547 te be provided

COLLATERALS
PROTECT; A B, fivst lien on the Collateral as described in Schedule "C7

B. A Pledge of all Borrewer's sbock: (of ewery kind) or parthership interests and
deposit of all stock certificates (or shareholders’ irderests) with Meecorp.

Borrowes's Inftlalls ...
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Page 2

EEPORTING:

L Annpal Beview Financial Statements by a reputable accounting firm, in
form generaily acvepted for the industey, sholl be submitied nis later than
sixty (60) days following each of Borrower’s end of fiscal vear.

ABICLNT
OF LOAMN: A Loan of Thivty Millism dellae (530,000,00000) incuding prepaid inherest

(“Pxepaidlfnmt"ﬁ,fmofamykindandaﬂmﬁ(a)inmrmdwmammpm
investor or, on behalf of Lender, internally or externally, by any thicd party or fs-
own staff, in connection with Lender’s due diligence or underwriting of T
Bormrwar of the Collateral or any other assets being considered as security fior the
Loan (the “Due Diligence Prpensee™), or (b) avising cut of the preparmtion,
axecution, and delivery of this Commitment and the transactions contenyplated
thereby, including, but net Hmited t reasanable fees and expenses of Lender’s
outside counsel (e “Legal Expenses™) m accordame with Schedule A attached,

PR

mmmmnmmwmwmmmwmmrs
Market Value of the Collateral as defined below.

TERMS:
COMMITMENT
FEE: Theee percent (3%) of the Loan Amount, payable One percent (1%) upon the
signing of this comuitment
EXIY FEE: Five pencent (5%) of the Loen Amount. To be paid at closing from Loan proceeds.
INTEREST .
A Tnterest at a rabe of Thivteen avd Three (uarters of One percent (13%4% ) per ansmn
B After the first anniversary, mouthly payments of interest-onty on the vapaid balance
shall e due on the first day of mach month for the prior metth's bubeeest until the
oty date, 5t which fime the endive balanoe of principal and accmed and wgadd
inferedt thereon shall be dues and payable in fall
¢ Monthly payments will be computed on a 30-day month and a 360-day year.
D, Indevest from the date of closing o the end of the month fn wivich the closing takes piace
shall be paid at #he time of the closing,
BEPAYMEMT: The Loan may be repaid in full or in part without penalty, after the (st anndversary

of the Loan and fhere shall be no refund for any prepaid intenast, poinis, fees and
the like thereafter. The paid and neused portion of any Moty Irbevestduring the
soeond snd thivd yvears is refundable

Borrower's Inftials ..
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LEGAL MATTERS: The inbtorests of the Bomower and Lender are or may be different and may
remflict, and the Londer's atioeney represents only the Lender and not the
Bompower and the Bomower is, therefore, advised to enploy as athwmey of the
Bowrorerer's cholcs Brensed to practice bn the State of Mew Jewsey to regeesemnt Hhe
infvyests of fhe Booiower.

The Borrower shall be required o pay to the Lender's athomey, Carel C, Stern, Bseg.
of McCarber & Boglish, 1P, the ressonable legal foes and expenses of Lender's
athorney for services provided %o Lender in comnection with this transaction. The
tegal foes of Lenden’s atiornay shall be calculated on & lime-spent basis, Based wpon
the stamdard hourly rades of Lender's atborpey senarally chazged fo clients of that
firm for stomillar matters. The legal fee of Lender's atborney, widch Borroves weill be
recquired to pay herennder, shall be scfnal and reasonable.

DOCUMENTATION: Mesorp's commitment i provide the Loan is eulblect to the negotlation, execution
and delivery of defimitive Lonn and sectitity agreemenis, mortgages or deods of
trust, notes, and other documentation ad custoinary certificates and Jegal opinions
{rollectively, the "Loan Dootinrenis®), which in each case will ke in forp, solstamce
and enforceability satisfactory to Mescorp in is sole diseyetion. The Loen
Dextments shall contain conditions precederd, representations and warrantics,
covenants, cvenls of default and other ferms and conditions consistent with the
terms hergof as shall be satisfactory to Mescorp in its sole discretion amnd deemed
approptiate by Meeorp for a ransection of the type conkmmnplated heeein,

AUCEPTAMNCE

OF COMMITMENT: The commitment and all of its terms and conditions will become effartive only wpon
delivery W this office of a sigred copy of this comunitment, duly acopted by the
Bovrovwer, accompanied with Sie commitment fee tnstalbment n the amouitof Nise
Homdred Thousend Dollavs ($900,600.00) which i tmoa-refundable snd carmed for,
among ather things, the commiiment to provide funds and dune difizence expenses.

Sald fiee is not refondable ander any chrenmstances, except 25 sgreed o herein,

Notwithstanding anything to the conirary contained io this commitment, the
Borrower agrees that the basis for the Toan it the as-is market walue of the veal
estate Collateral in s present condition. As B Mt Valie is defined as e asiso
appraisel date of the One Hupdred and Fighty (180) day sale of the ral estate
Collatersl in the condition olservad vpomn inspection wmd as fphesically and legally
MWMWMMWMMWMMEWME
cash buyer”, The Borrvwer understnds that Meeoorp will inspect She Collateea) amd

carmuet and will not lend mone an Ten Fercent (0% ) of the As-Is Market
Value of the real ectale Collateral only, which Mescorp shall determines in #s sole

* Appralsal Policies amd Fraciices of Insuved Institutions and Sereice Corporations, Federal Home Laan
Band Bowed, Final Rade, 12 CFR Parks 565 and 571, Decsrnber 71, 1987.

Poxrowear's Inftials
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diseretion. B Meecorp's debermination of the value of the property is disputbed by
Borrower, the Borrower and Meecorp shall matoally agree on a third party MAT
appraises, with proper credentials, condracted by Mescorp, and any fees for said
WWMMWMWMWMMHE&WMM
mfmmedaxuiMeecmpwmmhﬂatiMupﬁmoﬁeram&mmmmdinmy
event the Loan amownt) of Ten Percent (0% ) of the Ac-ls Market Sale Value of the
veal estate Collateral as determined by said appraiser or retwen the paid portion of
thve commuitonent fae.

This letter will become a commitment once signed by all parties and ritvrned with
the Mine Hoawdred Thousend Dollas (S900,000.00) as outlined above, This
commitment will expire Angust 1, 2003, time of the essancs, Meecorp shall baveno
obligation with respact to fhe Loon unless and vntil this commitment letter is fully
exesuped and received by Mescorp along with the required portion of the
commitment fea.

RETURN OF

COMMITMENT FEE: Mearorp intéruda o bring participants inte this transaction. If Meecorp is pnabie to
do so or if Meecorp does ok pevform its obligations wder the terms of Hhis
conanitmment fior whatever reasom, Meecorp shall only be olbligated fo refund the
paid portion of the commitment fes, loss rembursement for expenses incurned by
Lender on bahalf of Borrower, SATD REFUND SHALL BE THE TOTAL EXTENT
OF ANY LIABILITY OR OBLIGATION ON THE PART OF MEECORFP UNDER
ANY CIRCUMSTANCES. There will be no refund if Borrower does not acept the
lovem offer(s) made by Meecotp parsuant to this commitment or Borrower has not
comnplicd with all the conditions of this commitment

OTHER: Wieecorp heteby ackmowledges receipt of Twenty Five Thomswwd Daollars
{528 AT 00), which is nonvrefundable, for the preparation of His commiiment.

/EXP‘ENSE& Borrgwer agrees that the Loan shall be withont cost o Mescorp. Borrower assurmes
Yiability for and will pay ali costs and expenses veguived to satisfy the conditions
Inereof and the making of the Loap. Such cosis and expenses shall be pald at the
Loan closing, or upon demand if the Loan does not close or ¥ Ehis comunitment ls
terninated. Such obligation shall survive tecmination. Borrower willl also provide
aivibne Heleds and hote] accommaodstions If necessary.
GUVERNING
LAW, BT, This commitment may be execubsd in comnberparts which, fsken together, shall
constibite one original. This commitment is for the benefit of the Borrower only.
and mray not be sssigned except ppon the prior written, consent-of Mescorp; which
copsent may be withheld for any reason or no reason. Mo perly other than
Bartower of 4 pemitied assignes may rely upon the terms and conditions of this
commitment. This commitmend will be governed by and consttued in accordance
with the laws of the Stabe of New Jersey without regard to the principles of conflicts
of faws thepeef. At lender's election, to be entered in its sole disceetion, any legal
suiit, action or proceeding against borrower or lender arising out of or relaliog o

Bewrowen'y Toibials
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this commitment or other loan docnments shall be ingtiabed in any federal or state
conrt in the State of New fersey.

WAIVER: N failure om the parkof Meecorp to evercise and no delay in exencising nny vights

ander B Losn Docuteents shall operaxde as o waiver thereof, nor shell any siagheor
partial exerciee by Meecorp of any right under the Lown Doczments precinde ary
further exercive theveof, or the exsrcise of any other right. Each and every right or
remedy granted under the Loan Documents or under aty document delivered
Sherennder or i comsction Sevewith or allowed to Meecorp in law or equily shell
be dommed comulstive smnd oy be everdsed from Hme o tme. :

LIMTTATICN . i f

OF DAMAGES: MEECORP SHALL HAVE NO TIABILITY TO BOREOWER, OR ANY OTHER
ENTITY OR PERSON, UNIDER ANY THEORY OF LAW, OR BOUITY, IN THE
EVENT THE LOAN SHALL NOT CLOSE OR THE COMMITMENT SHALL BE
mmmmmmmmmmm a0 PORTIORN OF
THE COMMIYRMENT FEE, LESS EXPEMNSES, BORROWER ACKENOWLEDGES
THaAT THIS LIMITATION OF DAMAGES U.AUEE 5 BEASONARLE
WMMAGnmwmmmmmmmmmmsmm
ABCIVE SUM.

WAIVER OF TRIAL :

BY JURY: BORROWER AND LENDER EACH HEREEY UNCONDITIONALLY AND
IRREVOCABLY WAIVE ANY AND ALL RIGHT TO TRIAL By TURY I ANY
SUIT, COUNTERCLAIM, OF CROSSCLAIM ARISING TN mmcmmz
mmnmm,@mmmmmmmms CMMITMENT, THE
OTHER LOAN DOCUMENTS, THE OBLIGATION, mmmumm& ot
ANY RELATED mwmmm

BORROWER UNDERSTANDS THAT MEBCURYP CAMNNOT AND WOULD
NOT ENTER INTO THIS COMMITMENT WIOHOUT BORRCRVER'S
AGRFEMENT TO THE LIMITATION OF DAMAGES, CHOICE OF FORUM
AND WATVER OF TRIAL BY JURY CLAUSES CONTAINED HERELN.

HNotwitstanding the above reguirement to pay Mine Famndved Thonsand Dollars
{5500,000.00) af the signing of the commitment, as consideration fior the partiss
vnconditionally and irrevouably waiving all right to trisl by fery and the payties
agracing to the Cholce of Forun clause, Mescorp will accept payment of fhe Nine
Hundyed Thovsand Dollars. (5800000007 Comanifmmert Fee in the following
ERANET:

a} Thees Hondred Thousand Doliars (S900,000.00), paid at the tioe
s commitnent is sigmed, prior o our doe diligencs, wiich stall
ooy no laber than the end of buginess, Mondey, fene 9, 2002,
time of the eeaerce

Borrower's lfidals,
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Borpowrer's Infdals
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COMMITMENT ACCEPTED
MEGA PRODURCTION, INC.

EY: . 0 ATE:
Alberto Mending Lopez, title

BY: DATE:
Hillberrte Memdion Lo, imdividually

BY: : . DATE:
Agithony Hurley, Htle

BY: DATE:
Anthony FHuriey, tndividually

BAMEGABERSOCM B

Bowtowwer's Inatials
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SCHEDULE A"

LOAN AMOTUNT

% 30,000,000

BALANCE OF PROCEEDS TO BF DRAWN
BCWN IN FUTURE TRANCHES, IF ANY

EXIT FEE
(Not-Refurdable)

MONTEHLY PREPAID INTEREST - 1* year
CLOBING COSTS

BROKERAGE FEER:
(To Red Dolphin Enerprises - 3%)

BALANCE AVAILARLE
FOR ACCUIITIONS w5t

5 3,975,000
Vv UNKNOWN
$ 600,000

Borrower's Tnitiale
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SCHEDULE B~

These (Genersd @Mﬁmmmaﬁﬂmamuhdcumﬁ»mmﬂdmdawthmfaﬁﬁwm
therein.

1 ey mﬂmmﬂpmideasuwwmﬁdmﬁmmaMimﬁﬂemmny

%mmmwmmmmmmwmwmﬂwamwm

byﬁmﬁhhshmﬁngﬁwmﬁmhbeﬂmuﬁmbrm, evadapped sl other s
defects, all in acwordance with the Lendar's SuTvey requiremends, '

2 Inseramoes mmmmmmmmmmmmammmm
ﬂmmhmmwﬂm@fm%mhﬂﬁummﬂﬁsﬂ\mﬂwmmmﬂmlmn
imsured by a company or companies satisfachory o Lender,

3. Title: The Lender shall rmimaﬁmﬁmmﬂmmﬂmﬂmlmmbkmmtmm‘mﬂ
Borrower chall provide & paid title insurance policy in an sznonnt g fevs than the smount of
&elmnﬂmumdbyaﬁﬂemmmmmmmﬂﬂ‘aﬂurym Lgguder.

4. Flood Temmmee Hmymmmmwawmiuf&ﬁ&muaﬁalmumedixmmm
dﬂﬁpﬂhﬂ%ﬁﬂgﬂﬁmﬂ@mﬂﬂﬂﬂﬂ%%%ﬂbﬁnﬂ@%ﬂabﬂe
fHeod insvrance. Hiﬂmmeiﬁmtmﬁﬂaﬁg,amdﬁfmmmﬁﬁtyh@ﬂypmm
ﬂmm%eﬂnmmmgﬁmhawpmﬂ,smhmﬁshﬂhmmdm&w
Collateral and all Loan amounts recaleulsbed

8, Ersememte memmﬂmuﬁﬁm,pubﬁcmdmmzﬂngmumﬁ
mﬂbeprwidedﬁxprimmm if permithed by Lien Holder.

V/ﬁz., Additions] Collateral: Asadﬁﬁmﬂdﬂhﬁmkhmammmmdmmﬁmaﬂ
Inventory, machinery, equipsent, accounts receivable ared all other assets owned by
Bﬂmﬂﬂ!‘_

7 Approval of Lepder's Commsel: The tithe in the project and the form and substance of each
mmdmmmmmmmwﬁmmmmmmmﬁ
be satisfactory to and approved by Counsel to the Iender in ity sole discretion.

mmmmwwm@mwmtm&emmm%

panty camsing them, of any part of Hetn, to be drafied

2 Hepmesentations and Patmties
of this type, inchading, thtﬁmimdm,ﬁnefonwwing

Bowrowet's Mﬂals___._
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R mmmmwmmmmmmwmmmmﬁgﬁm
thereunder violate any provisions of law, of Borrower's partnership apreement,
Corporate by-laws, or of any agreement which s binding upon Bomower ar the
Cusrantims, N actiom, or permission by any govermmental commission, bureas, or
agency i raquired in connection with the execution ar the performance of e Losn
Decurents by Borrower, and Berrower is not subject o filing, Teporting or like
requiremments of sny governmentsl commission, buresu or ageney charged with
comtral or supervision of envirenmental concers,

relating therets, and there has been me materia] acdwerse Conge in the finameal
condition, operations or business of sy of them since the date of such fmancial
i, .

€ Borrower or Guarantors is net in defolt in the performance,
fulillment of sy of the obligations or conditions contained in Ay agmenent op
ﬂmmmmﬁaw}ﬁxhikisaw,mMmWManymﬂemcfmmw
ﬁﬁigaﬁmmmwmawwﬁﬁhmmww e Collatemal, nor does
ahy condjtion exist which, upon the lapse of tithe or giving of rotive, or both, would
constitute an event of default vmder, or grounds for tarmination of, awy smch
agrecment or inshnomuent,

el No actions, suits or proveedings at law or in equity are pending or, to the best of
W&M@WﬁMWMWWW%@W
federal, stats, mumicipal or governmends} department, commissioh, beard, bithsa,
agency or instrumentality against or affecting Bormower, the (Guaranbars, o @Ry of
ite properties or rights which, if adversely debrmined wendd materially adversely
aﬁut&mﬂmmia!gpmﬁﬁmﬁf&mwwﬁwmaﬂmmmﬂﬂymrﬂm
ﬂghtufei&mmmwmmhmmsmmmyasmmdmtd,mjﬂﬁm
In default with respett to any jadgement, wrlt, injunstion, decree, mle or regnlation

10, Miscellameons: Prior to the closing of the Loan and disbursersent of furds, ineach it
the Borrower must comply with the following;

{a) Thmw&hptﬁmmmmmlmﬂermmymmwdmm
current full compliance with all applicable sontng, health, exvwircosendal and sefety
tasws, evdinamces pnd regulations (inchnding witheut Bdt approval of loval, private
or puthlic sewage or water atility). Tl Bosvower shall certify or supply other
saﬁsfacm:ymdmmﬂmlmﬂmatmeﬁmeufﬂmdumigmﬂtMigmmﬁm
mmmmmy&mmmmmwmwm
fhe validity of sny laws, ordinances or regolatiops, and any certificedions or permits
Issued thereundes, periatning to the premises. The Borrowar shall oertify or supply

Bemrowen’s Initials .
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&)

€3

()

@

)

aﬂweﬂdmaaﬁaﬁctmymmelendermatMBmmweriﬁmMmpmtytmmy
isting or pencling or Breatensed Higat 1 ifically nohed hered

AR eppropriate wrst meet all applicable requirements of all
governmentzl am&aﬁﬁﬁmv&@jﬁmﬁﬁmmﬂmﬁmwmm&dmh

Dhuaring the term of the Loan, there shall hmaﬂdiﬁmﬁlﬁmmjngwmy tramadey
of tithe, mﬁmmmphmmmmﬂmmmwﬂwm‘mhﬁ&mﬂppm
of the Lender which Leruder will not unressonably withhold.

Mwwmmmmmm@%mmmm@
mortgage and mortgage note, satisfackuy i form amd substance to the Lemde: and
its Courmel, including a prohibition against the trapsfer of title of any of the

mok contemplated in the Loan Document, and o the Borrowex s 2
tmpmMmpmm!ﬁpnamangemmEmmwmmmmmm-eﬂm
he Borvower. Bnmwamy%pay&w!&d&atmyﬁmgﬂn%vhﬁhmhm
mmw.&wmmﬂwaMMMEwmumﬁMﬂm

This commitment is subsect to the accuracy of all information, representations,
éﬂd&smda&hﬁ»mamﬁaxswbmmdm@HmsummﬂfﬂmMmmm

) Ifﬂieﬁormwﬁrshaﬂfaﬂwmmplywmnmy@fﬂmm-mmndﬂim

(i) In the event of a sale, comveyancs wr other disposition of any of the
Corllabura],

i) Inﬂmmmfmmmdmﬂyadmchaugem&emmﬂmmmﬁm
Borrower or any Guarantor.,

()  Any meterial misrepres entation of facts set forih hevein or any soission by
the Borrower or any Guarantor of any matersal fact.

v For amy e faith reasomn, '

Imtheevmm‘mymmﬁaldefmltdunngﬂuem of this Commdtment, Meecorp
may, at its option, tequire immediate paynwnt of fhe balamoe of He CoommnSoment
mewmaymmmﬂummmwmmﬁmpﬁdpmﬁm@fw
Commitmsnt Fee,

Borrower's Initials_
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(&) The Bortower has fhe obligation t disclose all material facts, past and prasent,
velated to the Borrower, Guaraminrs, the Collateral, the transaction, e,

(k) Thwe: Borrower spesifically acknowledpes and agrees that Meecorp andfor Lender
ﬂymmmﬂm@mﬁﬁ&mr&a&gm,mma&ﬁiﬁm,m@ T
commitprent is subject o the express condition that at no time will the Bomower be
@Wﬂm@ﬂ%mmtﬂamwmm&mmmj@r
Lender 4o gifher civil ar criminal Lability a5 a vesult of baing fn excess of the
masivimem, rate whick the Borrewer is permiited by Law bo contract or agies to pay.
Iﬁﬁyﬁaﬁmsﬂfﬂﬁﬁmmmﬁmwmmwﬂmmﬁﬂﬁmmwfmﬂmy
time required or obligated o pay inbevest at a rate fnewoess of such masinm rate,
the: vate of inferest shall be decmed o be ivmmediately redvoed to stch masimzm
rate agwd the portiom. if amy, of all pricr inferest paywends in excess of such
maximum rate shall be applied and shall be deemed to have been payments in
reduction of the principsl alame,

11 Validizy of Loan: The Loan and the closing thareof shall in all respects be jegal and not
ﬁuhhmyappﬂmhhﬁawmmﬁm%ufmygmmmmﬁlmﬂmﬂm Tl
Bemwmwﬂ]suh@itﬁn&mhndem&dmiqgmcmmtwﬁﬁmnpﬁﬂmbyﬂmﬁmem
legal Covnsel, satisfactory to Lemder, to the effect ameug otfwer B, that all Loan
Docurments are valid and hinding upen the Borrower and any ofivs mmorgasor awl s
enforceable in acoondance with their terms and are legal and do not vislate any local, state
or fedeval laws including, but not mited o, all usury laws. Ones Hie Loan is closed and
funded by the Lender, the Loan shall be governed and congtrand pursuantio the laws of vhe
State of New Jersey.

12. mmmmmmmmmmmmm(wmmwm
Note, eir. feming the Mortgage Loan which shall be constraed in accordamnce with the kw
Mﬂmﬁﬁmwfﬂmmﬂﬁﬁ,mﬂthWmﬂmmmmmmemﬂﬁﬂw
internal substantive laws of the State of New Jersey, without repard to fhe choie of Taw
principles of such siate.

3. Usatey: It is expressly understood and acknowledged by the Borrower that Mescorp may
not be familiar with the uswry stabites in the Collateral's furisdiction and felies am coumsel
opinions delivered at closing. This conmitment is subject b the express condition that at oo
time shall the Berrower be obligaind or requived to pay interest at a vabe which could subject
Miecorp or the Co-Lenders to eithar civil ot criminal Hability as 5 result of being in excess of
mammmmmmm&mﬁumispmﬂmdwmmmﬂwwmmy. Ty
the tetms of this cammitment or the nols She Botrower is at any Heme remuived. or obligabed
to pay interest at a rate in excess of stch maxtmum rate, the et of nberest herenndee
andfmmdm&mmmuh&mﬂmhﬂmmdmﬂymdwwmmmmmw 4
andd inbtrest payalde shall be computed at sech madimimm rate sl e prtion of all pelor
irerest payments in exoess of such maximn rate shall be appied and hall be deemesd to
have been payments in reduction of principal balance o, if the Loan has mest chesed shall b
wﬁmﬁhlmcmpdmﬂmbudsmpmdme&mhmmm&mumﬁmm,aﬂﬁm
paic bo Meecorp shall be refunded snd fhis commitment shall be wmll and vodd.

Borvower's Initals
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15.

16.

17.

smmmhﬂm&dmmmmmmmﬁ Borrower acknowledges that
Lender intends to sell the Loan {after, or prioto funding) in whole ar in part, and that sach
sale may be to & parly which may pool the Loan with a number of sthet loans it order o
isyoe ome o mire classes of mortgage backed pass-tirongh certificates {the “Certificates™)
Mﬁchmaybemiaﬂbymmmmmﬁmﬂmﬁngmmmsmmm-m
imvestor. Iﬂﬂmshaﬂh&w&wﬁgmmdisﬂnsesmhiﬂmmaﬁpHmMHﬁngm
Commitment, the Loan and Borrower acknowledges that Lender intends to sell S Loas
(after, or prior to funding) in whole or Borrower's buginess angd operations, either before gr
after Claging, as may be Becessary to sell or sexvice the Loan and require Bartower o malks
availabie such other financial infrrmation as Lender may ressumably request, Lender, the
mmkﬂdmwmmm,mdﬂmmmmmmmﬂmmpmﬁmmmmh
information with the investment bunking fiwms, rating agencies, purchasers of the
Certificates, accoumting fivme, law firms and other Gxird-party advisory firms jrwolved with
MWMMMMMMMMWMW@MWM@fMWW&E
parbicipation nerest therein. This undersiond ihat the information provided by Berrewes fo
Lender may ultimately be incorporated inty the offering documents for the Cerfificates and
&msw&wsmmMyMawmmaﬂuﬂmmmmaﬁmm&mmm@m
mﬁumaﬁummmmmﬁngﬁmhmanﬂf@rmmympmﬁmmmewﬁesmmﬂ
above after Closing. Tender, its assigns, the servicer of the Loan and all of the sforesaiel
MMMMMWMWM&MM@MW@MM&M
supphied by, or on behalf of, Borrewer. Borrower ninderstad thiat the teivd-party investors
myahnbe%@dﬁﬂprﬂvﬁﬁngﬁxmﬁng@fmﬁm@ﬂﬂpmjmhﬁﬁﬁaﬁmmw
Borrosner, hmhﬁ@amhtmmhdmmmwmyhhmm&m
Borrower is barved from entering i any transaction with Tnwestors without Lenders
express, written awthorization, incheding the remewsl of the Loan af maturity. Borrower
understands and agress that in addition to fees enimerated heveir, Memcorp may receive &
finder's fiee or commission, or ather compersation from hird-party irwestors inconnection with
mmmmwmwmywmmmmMWMMM-mm
a8 loan servicing agent fior Investor and necedve fegs for secvices rendared fo such investor.
WWMWWWWMMWMWMMMM
myﬁﬂi&mrmﬁmwﬁ&&w%ﬁaﬁw&lwﬁmﬂmmmmwﬁmﬁm&

Chrdee wf Peispome mmm-hmm&wmmmmaﬂmm
imﬂmﬁh&mfwwlmmymﬂ&mtmmshﬂlbepmwinmymmmﬂm&hm
of the courts in any other state or country. The Borrower firther agrees that such
designated forum is proper and comrvenient.

WAIVER OF TRIAL BY JURY: Mmmmmmwmmwym
imwmmymdm&ghEMHﬂByMimmsﬁt,MhMmm
claim arising tn commection with, out af, mb&mﬁmmhﬁngm&is&mﬂmmm
oiber Loom Docoments, the Cbiigation, the Colizteral, or aoy pelated traymadtion,

Mo Oral Modiicathnms: Nomms&andjmmymm@fdeﬂingmmmmmM
annerlment, mordification, rescission, walver, or lease of any provision of this Commitment
shall be effective unless the same shall be in writing and signed by the Borrower and
Lender,

Borrower's Indtlals
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18. Complete Agreement: This Commitment, togetiver with the other Loan Documents,
constitutes the entire agreement and understanding among the parties relating i the subject
mathet of this Morteage Loan, snd supersedes all prior proposals, negotiations, agresments,
and understanding relating to such sabject matier. In entering into Hhis sgreement,
Bamma&whdgﬁﬂﬁhhsm@mgmm&hmaﬁ,mﬁmmﬂmwwﬁm
Lender, except for he agreements of Lender set forth herein.

19. Swrvival of Commdimens: Borrower and Lender heseby achknowledge and agres that this
commitment shall aot survive dosing, Purthermere, notwithstanding the provisions of
patagraph, 16 above, the parties specifically acknowledge and agree that the fevms and
mﬁzﬂmnfﬁumlmnmyh&mwdnﬁed@mmﬁmﬁawmﬁ@tmymuymm
inchading the date of dosing and Gt sy such modifications shall be incorporated direciy
inko the Loan Docmments without fhe nees to aoend this Cominitment

mwmmwwmmmmmmmawmmpmmmm
every itea and condition herein before set forth and do acknowled ge that the plaformance of such terms and
cmmhumm@gﬂmmﬁ&amﬂm@n&i%m@mfmtbﬂm&ﬁmwedﬂﬁsmmmm
ated has explained 2l of its barms and remifications o e Borrower and the Cusramtor,

ALCEETED:

MEGA PRODTICTION, B,

BY: N b .y x o
Alberie Mendina Lopez, title

BY: ) DATE:
Ajberto Mendina Lopez, individually

BY DATE:
Antheny Barley, titfle

BY: : — DaTH:

Anthony Hueley, individually
RMEBGASZSISCOM ER

Borrower's Initfals
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SCHEDULE "C*

The Real Estate Collaberal - The veal property, improvements and all personal property onapproxinsated

comtigos scres of Aflantic O wibadront ravw land locabed in Montenegrs Ward on Road Nugpsber: 167

between, the kilometers 10.3 o 12.3 i the municipalily of Toiz in She ibed of Peerto Rios, The

femtures teo kilommebas of white sandy beaches, send dubes ranging from 5-10 meters in height,

appmmmﬂyﬁumsmddapmm marshiznd and mangrove swamp sres. Borrower estimstes e
as-ig valne 180-day bulk sell of the property, to be at-lest$300,000,000. The procoeds of the lvan shall be

used for repl estate aoguisitions and ipmestonerds,

3 i el : bl - AT bt ruost Tinnibed tor (a) assignmments, pe
suh:mﬂmmhmngmamts MmmMymmmmmsthmem
e tion with the Real Estate and Borrowser, or ey other development and improvements an e Propaty,
Al peswnits hive been granted. and in place, byaﬁﬂmawﬁaﬁmﬁnm%mmmtmﬂmdmhpmm&.
(b} Assignment of all kease Agreements, if any; () All ofher tangible and intangible assets, including bot
mtﬁmjmdemhmmdSﬂeAgmmm,Mmmhﬂmmmhﬂde plans, sorveys and
stiies, permdls, loenses, sales deposits, tade marks, ety (@) A pletlge of all Borrower's stothk,
partnership irierests or members’ itlitests.

BMECARSteCTMLEP

Borrowers Initdals
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2118 LISWOOD AVENLE, SUTTE 501
FORT LEE, NEW JERSEY 07004

FEIONE: (201) D44-8330 FAX (201) 8445932
18-fgkaal chimried_ e M R

DATE: June® 2003

TIME:  LASEM
-.—r.r MMMMMMMMm

mmmblefmmﬁmﬁy *lmmnmuw.n
tha&mﬂmendnfhmmm Tt 9, 2003, 50 that we may expeditionsly

Yool forwand to working with you cn this loan,

Ce;  Fom Monsck
Vig Fas: (208) 9854528
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MEECORP

Agccount Name:

MEECORP CAPITAL GROUP
Clearing Account

Account #- 040 742 970
Wire To:
Valley National Bank
3 University Plaza
Hackensack, New Jersey 07601
ARBA # 021 201 383

Phone #: 201 488-4948

2115 LINWOOD AVENUE, FORT LEE, NI 07024
PHONE a;zm 944-9330 EAX (zm.) 9449332
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Alberto Medina

From: <REDDOLPHINLLC @aol.com>

To: <alberto252@hotmail.com>
Cc: <megaconcerts@aol.com>; <XxTopGunnen9@aol.com>; <pittpantherssuck@aol.com>
Sent: Monday, June 09, 2003 1:34 PM

Subject: loan

Dear Mr. Lopez,

It is 1:26pm on Monday the 9th of June, 2003. You received a draft of the loan commitment from Meecorp Capital
almost two weeks ago. You were given ample time to have your attorney look at the document,and I thought this
was accomplished prior to our conference call with Meecorp on June 6th, 2003. The conference call on the 6th of
June 2003 was concluded with the understanding that your requests and compromises to the changes issued in the
draft commitment were complete and all inclusive. The subsequent issuance of the revised draft on Friday, the 6th
of June 2003 gave you two days to review the agreed upon changes. Where do you stand with regards to the
execution of the document? Today is the deadline for the execution of this document as issued by Meecorp
Capital! Please advise as I have Twenty Five Thousand Dollars issued on your behalf, because you sign a term
sheet with identical terms. I would not have issued 25k if you were having second thought about the loan. I find it
deeply disturbing that you would allow me too lose my money, after trusting you and your partner. Ron Monach

6/9/2003
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Alberto Medina

From: "Alberto Medina" <alberto252@hotmail.com>
To: “daniel_edrei" <daniel_edrei@meecorp.com>
Cc: “Ron Monach" <reddolphinlic@anl.com>; "Robert Pugar" <XxTopGunnerxX9@aol.com>: "Robert Bodnar”

<PittPanthersSuck@aol.com>: "MEGACONCERTS" <MEGACONCERTS@aol.com>; "brad_pullman”
<brad_pullman@meecorp.com>

Sent: Monday, June 09, 2003 4:59 PM

Subject; Meecorp's $30 millions dollars proposed Ioan deal

Dear Sirs:

Serve this letter to inform you that after our legal counselors evaluating very widely and carefully the last
received version of the Meecorp's Commitment Contract, received on June 6, 2003 at 1:45PM, following
the recommendations of them, WE WILL NOT proceed to sign it.

Despite the good "verbal" intentions of Mr. Daniel Edrei (Director of Meecorp) to issue the U.S. $30
millions dollars loan, THAT WE AGREED, according to our legal counselors, to get such loan will be
impossible due to the big legal loopholes stated in such contract.

Certainly, Meecorp want that us (Megaproductions and ) sign such contract, depositing a non refundable
U.S. $300,000 dollars, using "verbal" understandings that are very different of the "written" clauses,
terms and conditions stated in it, knowing that before the Law and Courts the last "word" is the written
word.

According to our legal counselors, the waiving of our "trial by jury" rights, putting in the Meecorp's hands
A HALF BILLIONS PROPERTY at 10% Loan To Value Rate is not only inappropriate, IS AN INSULT,
that only one in law inexpert person could approve.

Moreover, classifying the payment of the U.S. $25,000 evaluation fees and the U.S. $900,000
commitment fees AS A NON REFUNDABLE FEES was unethical due to such commitment contract
included requirements and conditions non stated in the prefiminary "term sheet".

Certainly, we deserve a better treatment, like any other multimillionaire businessmen, even, the return to
Mr. Ron Monach of such U.S. $25,000 evaluation fees that under our understanding are completely
REFUNDABLE, but if Meecorp do not want to reimburse it we are able to do it.

Very Respectfully,

Alberto Medina
Requester

www._unlimitedinvestments.com

6/9/2003
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From: "Alberto Medina" <alberto252@hotmail.com>
To: <REDDOLPHINLLC @aol.com>
Cc: "MEGACONCERTS" <MEGACONCERTS@aol.com>: "Robert Pugar® <XxTopGunnernX9@ao!.com>; "Robert

Bodnar" <PittPanthersSuck@aol.com>; "daniel_edrei" <daniel_edrei@meecorp.com>; "brad_puliman”

<brad_pullman@meecorp.com>
Sent: Monday, June 09, 2003 5:14 PM
Subject: Re: money

Dear Mr. Monach:
Don't worry. Your money is safe.

If Meecorp is unable to return your money let us know in order to pay you it
in the following days.

To proceed in that sense, following requirements of our accountants, I will
appreciate that you send us "in original" a letter from your bank certifing
the wire transfer of such sum to Meecorp.

Regards

Alberto Medina

www.unlimitedinvestments.com

----- Original Message ~----
From: <REDDOLPHINLLC@aol.com>
To: <alberto252@hotmail.com>

<ptitpantherssuck@aol.com>
Sent: Monday, June 09, 2003 4:31 PM
Subject: money

> I understand you have chosen not to do the transaction with Meecorp. How
do you propose to compensate me for the loss of my 25k. I said to you quite
plainly that if you were not going to do the transaction, dont throw away my
funds. You assured me that you would move forward and sign the commitment
letter. Please have your attorney present a legal opinion as to how that
commitment letter differed so materially from the term sheet as to cause you

to back out of the transaction. You signed the term sheet, giving cause for

all to believe you were doing the transaction with Meecorp. You had
subsequent phone calls and agreed to changes in the commitment. Please take
this time to work out this issue with me. I would like this to end on a

good note. Ron Monach
>

6/9/2003
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Banldng [ Fist ke ik sdppasad fo 3
Customer ¥AX num beyr: {201)044-0333
Customer name; MEECOREP CAPITAL GROUPA
VINE account num ber: 0040742970
Date of wire transfer: 05/28/0%

Amonnt of wire transfer: $5,000.00

Wire reference num bar: CLEARING ACCOUNT

Sender reforence num ber: (30828014180

Sender information: AVRIO GROUP

1030 DELACROIX

CIRCLE

SARASOTA FL 060000

§T ARMANDS FT SETTLEMENT

ATTN: WIRE SERVICES

SARASOTA, FI, FL-4273

ORG te BNF info:

Should you have any gquestions regarding this transaction plezsecontact our
Customer Service Department at +-{800) 522-4100.

Cantad envlatre Wena
The infernwemien sonra ingd nwais hesimile 2 conticlenresl farmarion inrendad o by for the gse of the indiviheel ar evvie namadd 2hesee. 11
Yoo ooy wf Qi pncmmn o o amat U dpbonsehodd puwigivnil, vt ene Lute by uutild s sy diesansnalion, Gist buting o suty ol Uus
COMFITCATION (& AT ErEly prohib el [ P Ve 1easived s oI RImIEaT an i g, plesse runed mcly nonTy .\ by wwlephoae and remn
e orizinad e wome o U e vs bodoe viw (e U9, Tostad Service, Thab Ve,

v_ 1485 Villey Road - Wavine, bew jertey 07470
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Banldug [ fust e itk sippasid. o 4"

Customer FAX number: {2011944-9332

Customer name: MEECORP CAPITAL GROUP*
VNE account number: GO40742970

Date of wire transfer: 05/272/03

Ameount of wire transfer: $10,000.00

Wire referance num ber:

Sender reference number: 030427033780

Sender inform ation: RED DOLPHIN ENTERPRISES LLC
1962 BIGH POINT DR
SARASOTA FLORIDA 34236
CORG to BNF info: BEF: RED DOLFIN FOR LOPEZ PROPERTY

Should you have any questions regarding this transaction pleasecontact our
Customer Service Department at 1-(800) 522-4100,

Canhd enelaliry More
The infimmanrion somzined inwais oaimily s coiTidensisl infrvmrrion s ded e Iy fow el wse oo the medividial or mwise named thowe. 117
Bor sreiy wf Lkt semomsit g o awl M iphcasehodd gvsigionle vt i v by Ltifeel Witk sy Jissosiualisn, diste btk v eupy wbilss
cemirueaan i sw sy profub il [y Nave e md s scTITImET o i cro, plesse rimed by nemry @ by tekphene and retr
U arizinal memige 1o g0 of Uy addie ue brlowe wis (e 105, Postal Senvice, Theak: Tiu,

V 1353 velley Bead - Wosne, hew Jezey B7470




JUN 24 @3 11:@2 FR MEECORP GROUP 12019449332 TO 12089554528 F. 8484
Hay 27 2863 16:29:30 EDT Valley National Bank MSGE 37343654-BA5~1 Page BA1 DF BE81

Bankdag [ fist [l 41k sippdsad o baT

Customer FAX number: @0%)944—9332

Customer name: MEECORP CAPITAL GROUP*
VNE account nwmber: 0040742970

Date of wire transfer: 08/27/03%

Amount of wire transfer: $10.000.00

Wire reference number:

Sender reforence nuwmber: 030427033980

Sender information: RED DOLPHIN ENTERPRISES LLC
1062 HICGH POINT DR
SARASOTA FLORIDA 34236
ORG to BNF info: REF: RED DOLPHIN FOR LOPEZ PROPERTY

Shoutd you have any questions regarding this transaction pleasecontact our
Customer Service Department at 1-(800) 522-4100.

vl grelatty Rane
The inferiegbon o ined T Beaimils i sofideneal vfammrion imended oy for the ate of the mdivisual or airine narmaed o, 1T
W pnanns oI i panmsivge i il L dathiasehodd puvipioh 7o ao baa b cotlivd e auy dissuusioalivg, Qisiebotion e ey of Uz
CEMTIM AT AN 13 aricnly prob e Py B coried Mg CIIIRIET an i1 crta e, plesse rmed srety nenTy 0w by selephone and remin
Ui eizinal meseage wome 2080 addse bl vio G U5 Tusta) Service, Thaek Vo,

V_ 1453 Vlley Road - Wavie, hew Jessey D470
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Pepper Hamilton Lip

-Attorneys at Law

Suite 1600

1201 Markert Street

P.O. Box 1709

Wilmington, DE 19899-1709
302.777.6500

Fax 302.656.8865

VIA REGISTERED MAITL

Mr. Alberto Medina Lopez
4911 Sugar Maple Lane
Dumfries, VA 22026

Mega Productions, Inc.
4911 Sugar Maple Lane
Dumfries, VA 22026

302.777.6512
naylorj@pepperiaw.com

September 16, 2003

Re:  Red Dolphin Enterprises, LLC v. Mega Productions, Inc. and
Alberto Medina Lopez, C.A. No. 03C-08-110

Enclosed is a copy of the process and complaint served on the Delaware Secretary
of State in the above-referenced matter in which you have been named as a defendant. Under
Delaware’s long-arm statute, such service is as effectual to all intents and purposes as if it had
been made upon you personally within Delaware. See 10 Del. C. § 3104.

JSN/bst
Enclosures

cc: Ron Monach

Philadelphia Washington, D.C.

Very truly yours,

Detroit New York Pittsburgh

Berwyn Cherry Hill

Harrisburg

Princeton Tysons Cormer Wilmington

www.pcpperlaw.com



SUFERIVR COURT CIVIL CASE INFORMATION STATEMENT (CIs)

CIVIL ACTION NUMBER:_2¢™%%~ -

Debt/Breach of Contract

I

Py
.

Civil Case Type ,
(SEE REVERSE SIDE FOR CODE AND TYPE) R T

g
R

| Name and Status of Party filing document: -

Caption:

Red Dolphin Enterprises, LLC Red Dolphin Enterprises, LLC

Plajintiff,
Document Type:(E.G.; COMPLAINT; ANSWER WITH COUNTERCLAIM)
Complaint

t Non-Arbitration ___
1

Mega Productions, Inc. and
| (CERTIFICATE OF VALUE MaY BE REQUIRED )

Alberto Medina Lopez },‘.‘} ) ]
P I Arbitration £ Mediation __ Neutral Assessment _

I DEFENDANT (CIRCLE ONE)  ACCEPT  REJECT
‘jjp JURY DEMAND YES ____ No
| TRACK ASSIGNMENT REQUESTED (CIRCLE ONE)

) . EXPEDITED ‘ ANDARD COMPLEX

ATTORNEY NAME(S): JOSEPH S. NAYLOR i IDENTIFY ANY RELATED CASES NOW PENDLNG IN THE SUPERI Coumr
[ BY CAPTION AND CIVIL ACTION NUMBER INCLUDING JUDGE'S INITIALS

!
‘ :

Defendants.

ATTORNEY ID(S):

#3886 '
PR Nave: PEFPER HAMILTON LLP ! EXPLAIN THE RELATIONSHIP(S):
, ! | -
ADDRESS: 1201 North Market Street I
Suite 1600 .
Wilmington, DE 19801 %
|
TELEPHONE NUMBER:
302-777-6500 OTHER UNUSUAL ISSUES THAT AFFECT CASE MANAGEMENT:
l
Fax NUMBER:
302-656-8865
E-MAIL ADORESS:

naylorj@pepperlaw.com [

' (IF ADDITIONAL SPACE IS NEEDED, PLEASE ATTACH PAGE)

Ik
b

THE PROTHONCTARY WILL BOT PROCESS THE COMPLAINT, ANSWER, OR FIRST RESPONSIVE PLEADING IN THIS MATTER FOR SERVICE UNTIL
THE CASE INFORMATION STATEMENT (CIS) IS FILED., THE PAILURE TO FILE THE CI5 AND HAVE THE PLEADING PROCESSED FOR SERVICE MAY

RESULT TN THE DISMISSAL OF THE COMPLAINT OR MAY RESULT IN THE ANSWER OR FIRST RESPONSIVE PLEADING BEING STRICKEN,
e =

Revised 6/2002
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IN THE SUPERIOR COURT OF THE STATE OF DELAWARE * * T2

LR I

~ IN AND FOR NEW CASTLE COUNTY g2 107 12 21 ki 00

RED DOLPHIN ENTERPRISES, LLC )
Plaintiff, ;
v. ; C.A.No. 03C-08-_
MEGA PRODUCTIONS, INC. and ;
ALBERTO MEDINA LOPEZ )
Defendants. g
COMPLAINT
I. Defendants on or about April 30, 2003, executed and delivered to plaintiff

a promissory note in the principal amount of $325,000 (the “Note™). A true and correct copy of
the Note is attached hereto as “Exhibit A.”

2. Plaintiff subsequently advanced the Defendants $25,000 in principal under
the Note.

3. Repayment of that amount is due by the Defendants, and the Defendants
have defaulted on their repayment obligation under the terms of the Note.

4. Defendants presently owe the plaintiff $25,000, plus interest, attorneys’
fees, and costs as provided in the Note.

WHEREFORE, Plaintiff prays that judgment be entered against Defendants,
jointly and severally, on the Note as follows:

(a)  unpaid principal balance $25,000;

(b)  attorneys’ fees to be determined;

(¢)  pre-judgment interest to be determined;
(d)  post-judgment interest to be determined;
(e) court costs to be determined;

) and for such and further relief as may be deemed just and proper under the
circumstances.



Dated: August 12, 2003

xw(\[\m/fo’k

saph S. Naylor
PEFPER HAMILTON LL
121 Market Street

ilmington, DE 19899-1709
(302) 777-6500

Attorney for Plaintiff
Red Dolphin Enterprises, LLC



IN THE SUPERIOR COURT OF THE STATE OF DELAWARE
"IN AND FOR NEW CASTLE COUNTY

RED DOLPHIN ENTERPRISES, LLC )
;_ ]
Plaintiff, )
. )
v, ) C.A. No. 03C-08- 1O CLS
)
MEGA PRODUCTIONS, INC. and )
ALBERTO MEDINA LOPEZ ) REGEN
) 4 =i E
Defendants. )
D 2003
THE STATE OF DELAWARE, . Q "3 ST
TO THE SHERIFF, owrtry o ke
YOU ARE COMMANDED:

To summon the above named defendants so that, within 20 days after service hereof upon
defendant, exclusive of the day of service, defendants shall serve upon Joseph S. Naylor, plaintiffs
attorney, whose address is Pepper Hamilton LLP, 1201 Market Street, Suite 1600, Post Office Box 1709,
Wilmington, DE 19899-1709, an answer to the Complaint.

To serve upon defendants a copy hereof and of the Complaint.

Dated: 3 Z wjﬂa

TO THE ABOVE NAMED DEFENDANTS:

E s
Fis
e
In case of your failure, within 20 days after service hereof upon you, exclusive of
the day of service, to serve on the plaintiff’s attorney named above an answer to the complaint
(and, if an affidavit of demand has been filed, an affidavit of defense), judgment by default will

be rendered against you for the relief demanded in the complaint (or in the affidavit of demand,
if any).

%rbgpﬁty TR
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A ~ Sheriff's Return -

Served the within Summons and copy of the following complaint:

SUMMONS, COMPLAINT AND EXHIBITS

this day, Monday, August 25, 2003, personally upon HARRIET SMITH WINDSOR, Secretary of State of the State
of Delaware, by leaving with her a true and correct copy of the said Summons for the defendant:

MEGA PRODUCTIONS, INC. AND ALBERTO MEDINA LOPEZ

and a copy of the Complaint for the said defendant, together with the sum of $ 4.00 Dollars, as prescribed
Section 3104 of Title 10 of the Delaware Code of 1978.

119 G- g

o
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So Answers,

® \‘Lf?@(w
Jim Higdon
Sheriff of Kent County
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The State of Marygland

L xecutiue Bepartment

4/1/2002
Annapolis,

Aurea T. Courtney Baltimore County

To o
Be it Enown, That reposing great trust and confidence in your knowledge, integrity and love of

justice, you ave bereby appointed a

Notary Public of the State of Maryland

in and for Baltimore County aforesaid, to do equal right and justice in every case in which you

shall act, under this Commission, and to hold and execute the said office justly, honestly and Jaith-
Sully.
4/1/2006

This Commission Expires

Given under my hand and the Great Beal
of Margland, o the City of Annapolis, on the day

and date first above written.

By the Governor.

GE T B

Secretary of State

G-55-128
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SAINT VINCENT AND THE GRENADINES
INTERNATIONAL BUSINESS COMPANIES ACT, 1996

Section 12
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Certificate of Incorporation

(7 P

g 5%

ONE WORLD INVESTMENT MANAGEMENT CORPORATION
NAME OF INTERNATIONAL BUSINESS COMPANY

12674 IBC 2005
INTERNATIONAL BUSINESS COMPANY NUMBER

I HEREBY CERTIFY THAT THE ABOVE-MENTIONED INTERNATIONAL BUSINESS COMPANY ,
THE ARTICLES OF INCORPORATION OF WHICH ARE ATTACHED HERETO, WAS INCORPORATED UNDER THE
INTERNATIONAL BUSINESS COMPANIFES ACT, 1996 ON

25th August, 2005
DIATE OF INCORPORATION

RNATION AT
ES




ONE WORLD INVESTMENT MANAGEMENT CORPORATION.

ORGANIZATIONAL MINUTES OF THE FIRST MEETING OF THE DIRECTORS IN

TERMS OF THE COMPANY’S ARTICLES OF INCORPORATION,

PRESENT Robert Thomas Taylor (Chairman)
Michael Gene Daniel (Secretary)

QUORUM A quorum being present, the Chairman declared the meeting
duly constituted.

STATUTORY MATTERS:

it was noted:

L.

that the Company had been incorporated in Saint Vincent and the Grenadines as an
International Business Company on the 25th August 2005 as company number
12674 IBC 2005.

that in accordance with Section 30(1) of the International Business Companies Act 1996
and of the Articles of Incorporation, the subscriber to the Articles of Incorporation had
appointed (1) Robert Thomas Taylor and (2) Michael Gene Daniel as the first Directors
of the Company.

that the Registered Office of the Company will be Suite 104, 97B Granby Street, P.O.
Box 1639, Kingstown, St. Vincent, West Indies.

that DENNINGS (TRUSTEES) LIMITED, Suite 104, 97B Granby Street, P.O. Box
1639, Kingstown, St. Vincent, West Indies is the registered agent of the company.

It was resolved the:

L.

in accordance with the Articles of Incorporation, the authorized capital of the Company
of US$50000 and is made up of one class of shares divided into 50,000 Class A Ordinary
Voting Shares each with a par value of US$1.

subscriptions had been received for 50,000 Class A Ordinary Voting Shares in the capital

of the Company to be issued and the subscribers had requested that the said shares be
issued as follows:

Certificate
Number

Name

Number of Shares

-1-
-
-3-

Alberto Medina Lopez
Anthony Emund Hurley
Mary Elizabeth Hicklin

25,000 Class A Ordinary Voting Shares
12,500 Class A Ordinary Voting Shares
12,500 Class A Ordinary Voting Shares

3. the seal, an impression of which is affixed hereto » be and hereby is adopted as the
common seal of the Company and signed by the Chairman.

Signed this 26th day of August, 2005

Chairman
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SAINT VINCENT AND THE GRENADINES
INTERNATIONAL BUSINESS COMPANIES ACT, 1996

Section 12
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Certificate of Incorporation

INTERNATIONAL INVESTMENTS (HOLDINGS) LTD
NAME OF INTERNATIONAL BUSINESS COMPANY

12672 IBC 2005
INTERNATIONAL BUSINESS COMPANY NUMBER

I HEREBY CERTIFY THAT THE ABOVE-MENTIONED INTERNATIONAL BUSINESS COMPANY ,
THE ARTICLES OF INCORPORATION OF WHICH ARE ATTACHED HERETO, WAS INCORPORATED UNDER THE
INTERNATIONAL BUSINESS COMPANIES ACT, 1996 ON

25th August, 2005
DATE OF INCORPORATION




ST VINCENT AND THE GRENADINES

INTERNATIONAL BUSINESS COMPANIES ACT 1996

COMPANY LIMITED BY SHARES

ARTICLES OF INCORPORATION

Of

INTERNATIONAL INVESTMENTS (HOLDINGS) LTD

12672 1BC 2005

Incorporated on: 25" August 2005

Registered Agent and Office:
DENNINGS (TRUSTEES) LIMITED
PO BOX 1639
KINGSTOWN
ST VINCENT & THE GRENADINES

Tel: +1 784 451 2645
Fax: +1 784 485 6591
E-mail: depnings@vineysurf.com

Web. www.stvincentoffshore.net




INTERNATIONAL INVESTMENTS (HOLDINGS) LTD.

ORGANIZATIONAL MINUTES OF THE FIRST MEETING OF THE DIRECTORS IN

TERMS OF THE COMPANY’S ARTICLES OF INCORPORATION.

PRESENT Robert Thomas Taylor (Chairman)
Michael Gene Daniel (Secretary)

QUORUM A quorum being present, the Chairman declared the meeting
duly constituted.

STATUTORY MATTERS:

It was noted:

I.

that the Company had been incorporated in Saint Vincent and the Grenadines as an
International Business Company on the 25th August 2005 as company number
12672 IBC 2005.

that in accordance with Section 30(1) of the International Business Companies Act 1996
and of the Articles of Incorporation, the subscriber to the Articles of Incorporation had
appointed (1) Robert Thomas Taylor and (2) Michael Gene Daniel as the first Directors
of the Company.

that the Registered Office of the Company will be Suite 104, 97B Granby Street, P.O.
Box 1639, Kingstown, St. Vincent, West Indies.

that DENNINGS (TRUSTEES) LIMITED, Suite 104, 97B Granby Street, P.O. Box
1639, Kingstown, St. Vincent, West Indies is the registered agent of the company.

It was resolved the:

I.

in accordance with the Articles of Incorporation, the authorized capital of the Company
of US$50 million and is made up of two classes of shares divided into 2,550,000 Class A
Ordinary Voting Shares and 2,450,000 Class B 10% Cumulative Preference shares. All
shares have a par value of US$10,

2. subscriptions had been received for 2,550,000 Class A Ordinary Voting Shares in the
capital of the Company to be issued and the subscribers had requested that the said shares
be issued as follows:

Certificate Name Number of Shares
Number
ONE WORLD INVESTMENT 2,550,000 Class A Ordinary Voting
MANAGEMENT CORPORATION Shares
3. the seal, an impression of which is affixed hereto , be and hereby is adopted as the

common seal of the Company and signed by the Chairman.

Signed this 26th day of August, 2005 Chairman




INTERNATIONAL INVESTMENTS (HOLDINGS) LTD

An Investment Company Incorporated in St. Vincent and the Grenadines

PRIVATE PLACEMENT MEMORANDUM

September 1, 2005

OFFER OF

2,450,000, 10% CUMULATIVE PREFERENCE SHARES

PLEASE NOTE THAT IN ACCORDANCE WITH THE ARTICLES OF INCORPORATION OF THE
COMPANY, SHAREHOLDERS DO NOT HAVE THE RIGHT TO REDEEM ON DEMAND. THE

DIRECTORS MUST APPROVE ANY REQUEST FOR REDEMPTION, AND UNTIL SO APPROVED,
SUCH REQUEST IS INEFFECTIVE.

97 B Granby Street
P.O. Box 1639
Kingstown
St. Vincent and the Grenadines

QUALIFIED INVESTORS ONLY NEED APPLY



I. SUMMARY

This summary is necessarily general in nature and is qualified in its entirety by the remainder of
this Private Placement Memorandum and the documents referred to therein.

How to Use This Private Placement Memorandum
This Private Placement Memorandum is intended to provide prospective investors with the
information needed to make an informed decision as to whether or not an investment in one or

more of the Share Classes of the Company is desirable.

The Private Placement Memorandum begins with some general information about the Company,
which is then explained in greater detail further in the document.

Definitions
The following words have special meaning in this Private Placement Memorandum:

“Administrator” refers to Capital Administrators and Portfolio Managers Inc or such other
entity or person that may be appointed as administrator (which term also includes
“administrative agent”) by the Directors from time to time.

“Business Day” is any day (except Saturdays, Sundays and public holidays) on which banks in
the United States of America and St. Vincent and the Grenadines are open for normal banking

business.

“By-Laws” refers to the By-Laws of the Company as originally framed or as from time to time
amended.

“Capital” refers to the sum of the aggregate par value of all outstanding shares with par value of
the Company and shares with par value held by the Company as treasury shares plus;

1. the aggregate of the amounts designated as capital of all outstanding shares without par
value of the Company and shares without par value held as treasury shares; and

2. the amounts as are from time to time transferred from surplus to capital by a resolution of
directors.

“Class” refers to any Class of shares of the Company and “Classes” should be construed
accordingly.

“Dealing Day” is a day on which Participating Shares maybe sold to or redeemed by investors.




“Dealing Price” is the price at which Participating Shares may be purchased or redeemed at their
Net Asset Value per Share (to which an initial purchase charge may be added for subscriptions if
applicable).

“Dollars” refers to the official currency of the United States of America and “$” or “USD” or
“Dollar” shall be construed likewise.

“Investment Manager” refers to One World Investment Management Corporation or such
other entity or person that may be appointed as investment manager by the Directors from time
to time.

“Investment Advisor” refers to any person to whom the Investment Manager sub-delegates the
1nvestment management function.

“Market Capitalization (Market Cap)” refers to the value of a company as measured by the
number of shares outstanding multiplied by the market price per share.

“Net Asset Value (NAV)” is the total net assets of any Class of Participating shares divided by
the number of Participating Shares outstanding in respect of that Class.

“Participating Shares” are non-voting, redeemable, profit participating 10% cumulative
preference shares in the Capital of the Company and “Participating Shareholders™ are the holders
thereof.

“Person” is an individual, a corporation, a trust, the estate of a deceased individual, a partnership,
an unincorporated association of persons or any other entity.

“Redemption Day” is the day appointed by the directors, for the redemption of Participating
Shares that have been approved (by the directors) for redemption..

“Redemption Price” is the price at which the shares of the Company shall be redeemed in
accordance with the Private Placement Memorandum and the By-Laws.

“Resolution of Directors”

LA resolution approved at a duly convened and constituted meeting of directors of the
Company or of a committee of directors of the Company by the affirmative vote of a simple
majority of the directors present at the meeting who voted and did not abstain; or

Il A resolution consented to in writing by all directors or all members of the committee, as the
case may be, except that where one director is given more than one vote, he shall be counted
by the number of votes he casts for the purpose of establishing a majority.




“Resolution of the Members”

I. A resolution approved at a duly constituted meeting of members of the Company by the
affirmative vote of}

(a) a simple majority of the votes of the shares entitled to vote thereon which were
present at the meeting and were voted and not abstained; or

(b) a simple majority of the votes of each Class or series of shares which were present at
the meeting and entitled to vote thereon as a Class or series and were voted and not
abstained and of the simple majority of the votes of the remaining shares entitled to
vote thereon which were present at the meeting and were voted and not abstained; or
a resolution consented to in writing by an absolute majority of the votes of the shares
entitled to vote thereon; or

II. An absolute majority of the votes of the Class or series of shares entitled to vote thereon as a
Class or series and of an absolute majority of the votes of the remaining shares entitled to vote
thereon.

“Securities” are shares and debt obligations of every kind, and derivatives, options, warrants and

rights to acquire shares or debt obligations.

“Share Classes” means the two individual Share Classes that make up the Company, namely:
Class A Ordinary Voting Shares and Class B Non Voting 10% Cumulative Preference Shares
and “Class” refers to any one of them

" Ordinary Shareholder” is a person who holds Class A Ordinary Shares in the Company.
“Surplus” is the excess, if any, at the time of the determination, of the total assets of the Company
over the aggregate of its total liabilities, as shown in its books of account, plus the Company's
capital.

“The Articles” refers to the Articles of Incorporation of the Company as originally framed or as
from time to time amended.

“The Act” refers to the International Business Companies Act 1996, including any modification,
extension, re-enactment or renewal thereof and any regulations made thereunder.

“The Company” refers to International Investments (Holdings) Ltd.
“The Seal” is any seal, which has been adopted as the Seal of the Company.

“Treasury Shares” refers to shares that were previously issued but were repurchased, redeemed or
otherwise acquired by the Company and not cancelled.




“Valuation Date” is the last Friday of each of December, March, June and September in each
year or if such Friday is not a Business Day, the next succeeding Business Day or if such day
shall fall in another calendar month, the immediately preceding Business Day.

“Written” or any term of like import includes words typewritten, tele-faxed, telexed, printed,
painted, engraved, lithographed, photographed or represented or reproduced by any mode of
representing or reproducing words in a visible form. Save as aforesaid any words or expressions
defined in the Act, shall bear the same meaning in the By-Laws and this Private Placement
Memorandum.

Whenever the singular or plural number, or the masculine, feminine or neuter gender is used in the
By-Laws or the Articles it shall equally, where the context admits, include all others.

A reference in the By-Laws or in this Private Placement Memorandum to voting in relation to the
shares shall be construed as a reference to voting by members holding the Class A shares except that
it is the votes allocated to the shares that shall be counted and not the number of members who
actually voted and a reference to shares being present at a meeting shall be given a corresponding
construction.

General Information

The Company is a newly organized limited liability investment company incorporated in St.
Vincent and the Grenadines on 25" August 2005 The authorized capital of the Company is USD
50,000,000 and consists of 5,000,000 shares divided into:

Quantity Class Description Par Value
2,550,000 A  Ordinary Voting Shares $10.00
2450000 B  10% Cumulative Redeemable Shares $10.00

The Company will primarily engage in making investments in real estate.

Shares in the Company are available to a select group of investors who are fully familiar with the
risks and rewards associated with its operations.

The minimum investment to be made by each investor into the Company is $100,000.

Investment Strategy

The primary asset held by the Company is 413 Acres of ocean front land or real property located
in the municipality of Loiza, Puerto Rico USA. This property is referred to as the "Juan Perez
Parcel", and is currently valued at $225 Million. The Investment Manager currently holds Voting
Shares in the Company to the value of $115 million.




The objective in this Offering is to raise $110 million by offering the 10% Preference Shares to
outside investors.

The Company will sell shares equal to the amount of the MAI Appraised value of the land
offering a 10% annual return generated to holders of the Preference Shares. Profits will be earned
through "tax sale acquisitions", "foreclosure acquisitions” and through "hard money loans"
provided by the Company to companies with preferred projects at 18% interest and 12 points at
closing with all borrowers pre-paying the 1st year's interest and with “hard money” not
exceeding a loan period of 24 months.

Execution:
1. To raise $110 million through worldwide sale of shares through advertisement

2. 20% of the net subscriptions received will be disbursed to the Investment Manager in
consideration for its foregoing 49% land interest in Juan Perez Parcel.

3. The remaining 80% of all net subscriptions raised will be placed in an escrow account for tax
sale acquisitions, foreclosure acquisitions and hard money loans.

4. Each investor will be informed that the acquisitions and the making of hard money loans will
start immediately in smaller increments and escalating to larger increments as the sale of shares
escalate and that their 10% annual return will be paid twelve months after the date any such
shares were purchased.

5. The Loan to Value (LLTV) on raw land, construction loans, and loans to commercial business,
etc. will be 50% Loan to Value.

Example: A borrower who wishes to obtain a ‘hard money loan” from the Company by
seeking to borrow $10 million will have to have an asset worth $20 million and be able to give
the Company a first lien position against that asset. At closing, the Company will receive in
Sfees the 12% in points, which equals $1.2 Million. In addition the borrower will pre-pay 18%
Jor the Ist year's interest , which equals $1.8 Million. This represents a total amount to be
paid by the borrower at closing of 33 million. The borrower will leave the closing with $7
million in hand and the second year's interest of 18% due on the first anniversary date of the
loan and the principal loan amount due of $10 million to be paid in full at the end of the 2
year period. The Company will then have a Ist lien position against a $20 million hotel,
shopping mall, ski resort, casino, or other structure built by the borrower with the proceeds of
the loan etc.

Note: All Projects funded by the Company will be" preferred projects” on which the
Company would have first right of foreclosure.

6. a. Out of $110 million intended to be raised by this offering, $88 million or 80% stays in
escrow for the purposes of making tax sale and foreclosure acquisitions and hard money
loans.




b. The return to investors 10% annually based on round figures of 3110 million shall be
approximately 311 million.

c¢. Hard Money loans ranging from 6 months to 24 months will generate profits of
approximately $26.4 million annually.

Example: $88 million loaned out at 18% and 12 points at closing will generate annual
profits of approximately 326.4 million for the Company.

d. The Principals have received $22 million out of the $110 million sale of shares. The
Company retains $88 million for Hard Money loans out of the original sale of shares. The
Company will profit $26.4 million annually with $11 million to be returned to investors and
$15.4 million annually represents a net profit for the Company. Numerous mortgages held by
the Company will be discounted and quickly sold in the secondary market for liquidation.

DEFAULT RATIO:

Inclusive in this scenario is an 8:1 default ratio, which means that out of every eight loans at
$ 0.50 on a dollar with only strongly preferred projects funded, the Company will for example
foreclose on one and own that $20 million hotel (or other structure) with only a $7 million
cash layout as explained herein.

BONUS RETURN:

Inclusive also in this scenario is that the Juan Perez Parcel Land Asset - 413 acres is within 5
miles of Old Downtown San Juan and within 5 minutes of Puerto Rico International Airport.
It is also the only remaining beachfront property in close proximity of San Juan, Puerto Rico
located on the North Atlantic. This asset owned by the Company will continue to appreciate in
value while tax sale and foreclosure acquisitions, foreclosures from loans and loan profits
will continue to escalate the value of the Company, especially as PFZ Properties Inc. is in the
initial stages of breaking ground for a $2.5 billion Condominiunv’ Timeshare/Shopping Mall/
Resort adjacent to Juan Perez Parcel. This also automatically increases substantially the
value of the Company and shareholders' interest in the Juan Perez Parcel.

APPRECIATION

This investment opportunity which is real estate secured represents a' tax shelter" for
investors while realizing an investor a 100%+ return over a ten year period. Moreover the
shareholder's interest in the Company will triple or quadruple over a ten year period.

Example: 1. Raw land value of $225 million will appreciate 10% annually making the raw
land value $450 million over a ten year period.

2. The $26.4 million annual gross profits generated through loan interest and
points will be equally matched through tax sale and foreclosure acquisitions and through
Sforeclosures and liquidations or additional land holdings increasing the value of the Company
by $264 million over a ten year period.

3. The $15.4 million annual net profits generated through loan interest and points
increases the value of the Company by $154 million to an excess of $864 million- $1B over a
ten year period.




Borrowing

The Company may borrow money for organizational and administrative purposes, including the
payment of redemptions up to a maximum of 10% of the Net Asset Value of the Company, after
providing for redemptions.

Mortgaging

It is the intention of the Company to leverage the Company's real estate portfolio by acquiring
tax sale and foreclosure properties and by assuming or incurring mortgage indebtedness.

Property Valuations

The value of the Shares is derived from the collective value of all of the Company’s assets. The
Value of these assets will be verified four (4) monthly, on the last Friday of September,
December, March and June of each calendar year by the appointed auditor to the Company
relying on reports of a qualified land surveyor. Although changes in property values are less
volatile than changes in the value of marketable securities, it is conceivable that changes in the
value of properties could occur that would not be reflected in either the adjusted values of the
properties or in the eventual value of shares being offered for sale or redemption.

Under certain circumstances, therefore, an investor could face the risk of buying or selling shares
at values that do not reflect their true worth.

Leverage

Leveraging is a method of structuring the financing of real estate property by assuming or
incurring mortgage indebtedness. It increases the potential for capital gains and increased income
but it conversely increases the possibility of sustaining income and capital losses.

liquidity

Shares are not listed or traded on any exchange and may not be transferred without the consent
of the Directors. Furthermore the Directors may in certain circumstances suspend redemptions of
Shares. It may therefore be difficult for a Shareholder to sell or realize Shares or obtain reliable
information about their value or the extent of the risks attached thereto. In addition, certain
investments and investment positions in which the Company invests may themselves be illiquid.

Directors

The Directors of the Company will determine, manage and implement its general policies. The
members of the Board of Directors are elected by the Class A Shareholders.




The Board of Directors will initially be comprised of two persons, as follows:.

Mr. Robert Thomas Tavlor, Director

Mr. Taylor has more than twenty years experience in general management with particular
specialization in business analysis and long-range strategic planning. He is skilled in leading
teams of diverse background to make sound business decisions based on analyses of short- and
long-term business needs; and in determining, developing and securing funding for successful
business growth. Mr. Taylor served many years in the Washington DC Metropolitan Police and
in the US Army.

By way of education, Mr. Taylor attended Norfolk State University where he majored in
Business Administration. He also attended the University of the District of Columbia where he
eammed a BS degree in Finance and Economics. Additionally, Mr. Taylor attended Quantico
University from where he obtained 4 National Certificates in Housing and Management.
Studies.

Mr. Michael Gene Daniel, Director

Mr. Daniel possesses more than twenty-five years experience in operations management,
production and quality control programs for the production of multi-million dollar defense
systems installed on aircraft carriers. He is skilled in developmental procedures for securing
project funding and real estate investments, and experienced in investment banking, discount
brokerages services, loan processing and monitoring.

Mr. Daniel spent several years (1980-2005) as Production Manager at the US Department of
Defense, and four years in the United States Air Force.

By way of education, Mr. Daniel attended both Saint Mary's University, San Antonio, Texas,
and the University of Maryland. He specializes in Business Management. Additionally, Mr.
Daniel has been a Licensed Real Estate Agent since 1994. He obtained a Mortgage Brokers
License in 2003.

Powers of Directors

The By-Laws of the Company provide that the Directors shall not be liable to the Company for
any acts or omissions in the performance of their duties in the absence of willful misconduct,
gross negligence or fraud or as otherwise required by law, and contain provisions for the
indemnification of the Directors by the Company, to the extent permitted by law, against
liabilities to third parties arising in connection with the performance of their services.

The Directors have the power and authority at any time to waive any of the conditions,




restrictions or requirements, and change any of the time periods, set forth in this Private
Placement Memorandum, except that the Directors may not waive or change the Company’s
investment policies of the Company without the prior approval of a majority of the Class A
Shareholders. The Directors may act through an executive committee consisting of one or more
members of the Board.

The holders of the Class A Shares may change the composition of the Board of Directors from
time to time and may add members who may be affiliated or unaffiliated with the Company. The
Directors will meet at least once a year and the Company will reimburse the members of the
Board of Directors for reasonable expenses incurred in connection with their attendance at
meetings and the performance of their other duties. The Company will indemnify each member
of the Board of Directors for liabilities incurred as a director unless such liabilities arise from
gross negligence, fraud or willful misconduct of the director.

Professional Valuers

Lands and other real estate held in the name of the Company will be valued on a periodic 6
monthly basis by Global Valuation, Inc., a firm of valuers and surveyors licensed in the State of
Flonida, USA. The professional valuation provided by this firm will be relied upon by the
Administrator for the purposes of computing the NAV of the Company.

Other financial and intangible assets held by the Company will be valued in accordance with
International Accounting Standards.

Auditors

The financial statements of the Company will be audited on a periodic basis by Cash Bookkeepipg c’?c
Tax Services, a firm of CPA auditors licensed in the State of Maryland, USA A copy of the auditor’s
letter of engagement will be made available to the Administrator within 7 days of the date of

appointment of the auditor.

Other Information

This Private Placement Memorandum has not been approved by any regulatory authority. No
such authority passed upon the merits of this offering. The Private Placement Memorandum
speaks only as of the date on the cover page. The delivery of the Private Placement
Memorandum as of any later date does not imply that the Private Placement Memorandum is
complete or correct as of the date.

It is not an offer to sell shares of the Company, or any of its Share Classes in any jurisdiction in
which such an offer or sale would be unlawful.

The Company is not registered as an investment company under the U.S. Investment Company
Act of 1940 and neither the investment manager nor the administrator, is registered as a




Investment Manager under the U.S. Investment Managers Act of 1940. The shares of the
Company will not be registered under the U.S. Securities Act of 1933.

Prospective investors are responsible for informing themselves as to the legal requirements and
tax consequences of investing in the Company or any of its shares in the jurisdiction of their
citizenship, residence or domicile.

Investors who require information about the Company (or any of its Share Classes) in addition to
that contained in this Private Placement Memorandum should contact the directors, by sending a
facsimile to the registered office of the Company listed on the cover page of this Private
Placement Memorandum.

An investment in the Shares of the Company is subject to various risks, which are fully discussed
in this Private Placement Memorandum.

No person is authorized to give any information regarding the Shares that is inconsistent in any
respect with the statements in this Private Placement Memorandum.

Liquidation

Should the Company be voluntarily or compulsorily liquidated, the assets available for
distribution among the Shareholders shall be applied in the following priority:

A. Repayment of the NAV to Participating Sharcholders
B. Repayment to shareholder of the par values of the shares held in the following order:

(a) Participating Shares
(b) Ordinary Shares

C. Any surplus assets of any Class shall be distributed among the holders of Participating
Shares of that Class in relation to the numbers of Participating Shares held by them in
such Class.

Principal Risk Factors

An investment in the shares of the Company is subject to various risks. This section of the
Private Placement Memorandum summarizes certain risks. Amongst other things, risks are
related to, the general economic conditions and the changing liquidity and volatility of the real
estate and financial markets.

However, this Private Placement Memorandum does not purport to identify all of the risks of
investing in the shares of the Company nor provide a complete description of the risks that it
does identify. Prospective investors should consult with their own investment counsel before
purchasing shares, and they are encouraged to ask the Directors to provide them with any
additional risk factor information they may require.
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Most markets are subject to the effects of volatility, high rates of inflation, uncertain currency
movements, currency controls and complex tax laws that can adversely affect securities’ returns .
Markets can also be affected by changes in economic policy and legislation.

Articles of Incorporation, By-Laws, & Qther Provisions

The Company is governed by its Articles of Incorporation and By-Laws. The following is a
summary of certain provisions of the Articles of Incorporation, By-Laws, and other provisions
that apply to the Company:

A. In determining the liabilities of the Company, the Directors may calculate
administrative and other expenses of a recurring nature on an estimated figure for
yearly or other periods in advance and accrue the expense in equal proportions over
the period.

B. No shares in the Company may be redeemed without the prior approval of the
board of Directors.

C. If redemption is suspended, the redemption shall occur on the first Redemption
Date following the termination of the suspension period.

D. The Directors shall manage the business and affairs of the Company. A Directors’
resolution shall be approved by the affirmative vote of a simple majority of the
Directors who voted and did not abstain. The Chairman of the Board of Directors
will at all times have a casting vote.

Liability of Sharecholders

The private property of Shareholders whose shares are fully paid shall not be subjected to the
payment of corporate debts to any extent.

Shares Certificates

At the written request of a Shareholder a Share certificate may be issued for his/her Shares. The
cost of any certificates may, at the option of the Directors, be charged to such Shareholder.

All issued Shares in the capital stock of the Company shall be entered in the share register or
computer database, which shall be kept by the Directors, or a person designated thereof by the

Directors.

Transfer of Shares

Every transfer or transmission of an investor’s Shares shall be entered in the share register or
computer database, which shall be kept by the Directors, or a person designated by the Directors.
No transfer of Shares will be effective unless the transfer is in compliance with all the provisions
of the Articles of Incorporation, the By-Laws and where appropriate, this Private Placement
Memorandum.
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Preemptive Right

No Shareholder of the Company shall have, in his/her capacity as such shareholder, any pre-
emptive right to purchase or subscribe for any Class of Shares of stock which the Company may
issue or sell out of the number of Class of Shares authorized by the Articles of Incorporation or
By-Laws, as from time to time amended.

Redemption Right

No Shareholder of the Company shall have a right to have his Shares redeemed on demand.
Shares in the Company may be redeemed only at the discretion of, and with the approval of the
Directors.

Management

The following provisions apply to the operational management of the Company:

1)

2)

3)

4)

5)

6)

7

8)

The Directors are authorized to enter into such contracts as are permitted under the laws
of St. Vincent and the Grenadines.

The Directors are authorized to transfer in trust all or any part of the assets of the
Company to one or more trustees located in any jurisdiction.

The Directors may be suspended or discharged by the general meeting of Shareholders
entitled to vote at any time.

The Company is represented in all matters, including court matters, by each of the
Directors.

The Directors are authorized to appoint one or more attorneys-in-fact and to determine
their power and the way in which they shall represent the Company and sign on its
behalf.

Any Director may resign at any time by giving written notice of such resignation to the
Chairman or, if none, to all of the other Directors then in office.

The Directors may hold their meetings at such place or places, within or outside St.
Vincent and the Grenadines, as a majority of its members may from time to time
determine, provided, however that in no event such meetings shall be held within the
United States or the United Kingdom or Canada.

Minutes shall be kept of all the meetings of the Directors, which shall be signed by the
Chairman, or any other person thereunto authorized by the Directors.

Meeting of Shareholders

All general meetings of Shareholders will be held in St. Vincent and the Grenadines or such
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other places, as the Directors shall determine. The annual general meeting of Shareholders shall
be held within nine (9) months after the end of the financial year of the Company.

General meetings of Sharcholders may be called at any time by the Directors or by written
request of Shareholders holding at least five percent (5%) of the total number of Class A Shares
then 1ssued and outstanding.

Each Class A Share shall confer on the holder thereof the right to cast one vote at the general
meeting of Shareholders.

HI. THE OFFERING.

General

The offerings and the respective investment strategy to be employed in respect of each Class, and
the risk factors associated therewith are set out below:

The Offering

The initial offering period for all Class B will commence on the date of this Private Placement
Memorandum and will terminate on June 30, 2006 unless earlier terminated or extended for a
period up to one month or any other date the Directors may determine.

After the Initial Offering Period, all Classes of Shares will continue to be offered on the basis of
this Private Placement Memorandum on each Valuation Date at a subscription price equal to the
Net Asset Value of the Shares at that date.

The Shares are being offered directly by the Company. The Investment Manager reserves the
right to employ sales agents who may or may not be affiliates. The Shares are offered only on the
basis of the information in this Private Placement Memorandum.

Subscription for Shares

EACH SUBSCRIBER MUST SUBSCRIBE AT LEAST $100,000 INTO THE COMPANY.

Initial subscriptions for all Classes of Shares must be made to the Company in care of the
Administrator by the execution and delivery of a Subscription Agreement in the form attached to
this Memorandum. Investors should submit the completed Subscription Agreement, together
with payment by wire transfer of the subscription amount for each Class of Shares purchased.

During the initial offering period all subscription monies received will be wired directly to the
Company’s bank account. If the offering is not completed for any reason or if any subscription
1s rejected, subscription moneys received from the affected subscriber or subscribers will be
returned without interest within 15 Business Days.

After the initial offering period, Shares will continue to be offered on the basis of this Private
Placement Memorandum. The subscription price for each Share Class will be equal to the Net
Asset Value per Share at the relevant Valuation Date. Subscription Agreements may be
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submitted to the Administrator by fax on condition that the signed original Subscription Agreement
1s then forwarded to the Administrator within 15 calendar days (and any subscription is subject to
cancellation if the original Subscription Agreement is not so received). Neither the Company nor
the Administrator accepts any responsibility for any errors in or liability arising from any such fax
transmission. A faxed copy of the Subscription Agreement and confirmation of cleared funds in
payment of the related subscription amount must be received by the Administrator at least two
Business Days before the Valuation Date. Any Subscription Agreement or subscription amount
received thereafter will be invested on the following Valuation Date.

No subscription for Shares will be binding on the Company or the Administrator, until accepted by
or on behalf of the Company, by the Directors or the Administrator. The Directors reserve the
right to withdraw or modify the offering of the Shares and to reject any subscription to purchase
Shares, in whole or in part, for any reason. No Shares will be issued while calculation of the Net
Asset Value is suspended.

Only registered shares will be issued. At the written request of a Shareholder a share certificate
may be issued for his/her shares. All issued shares in the Capital of the Company shall be entered
in the share register or computer database, which shall be kept by the Directors or the
Administrator. Issuance and any transfer will be effected only by entry in the share register or
computer database. Accepted applicants for Shares will receive an Acceptance of Subscription
notice detailing the number and Class of Shares issued, the date of issuance and, after the initial
offering period, the relevant subscription price. The Company and its Administrator and other
agents and representatives will be entitled to treat the registered owner of all Classes of Shares as
the owners thereof for all purposes.

Holders of stock in a public company and owners of debt instruments or government securities
may transfer those securities to the Company in exchange for the equivalent value of Shares
therein at the current market value net of any transaction costs.

Redemption of Shares

SHARES MAY ONLY BE REDEEMED WITH THE APPROVAL AND CONSENT OF
THE DIRECTORS.

Requests for redemption must first be submitted to the directors for approval. Where the
directors agree to approve the redemption of a Shareholder’s Shares, the directors will submit the
approved redemption request to the Administrator. In cases where the directors reject the request
for redemption, it will be returned to the Shareholder.

Redemption proceeds will generally be delivered to the Shareholder within ten Business Days
following the applicable Redemption Date.

The proceeds of redemption may, depending on the Net Asset Value applicable on the date
of redemption, be higher or lower than the price paid at the time of subscription or
acquisition.
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Payment of the redemption proceeds will be made by the Administrator or its agents in USD (or
its equivalent in another freely convertible currency). Proceeds will normally be dispatched no
later than ten Business Days after the Dealing Day on which redemption is effected.

Telegraphic Transfers will be effected at the expense of the Shareholder(s) and wired net of
charges, and will ONLY be made to the bank account from which the original subscription was
received.

The Directors may temporarily suspend the determination of the Net Asset Value and in
consequence the issue and redemption of Participating Shares may be affected as described
under the section herein headed “Suspension of Net Asset Value”.

Compulsory Redemptions

The Company can effect a compulsory redemption of Participating Shares at its absolute
discretion. The Directors may exercise their power to effect redemptions of Participating Shares
which are held by a holder whose direct or indirect beneficiary ownership thereof might place
the Company, in breach of any applicable law, regulation or requirement of any jurisdiction,
otherwise adversely affect or prejudice the tax status, residence or good standing of the
Company, or otherwise cause the Company to suffer financial or legal disadvantage and to
assure compliance with the limitations and restrictions on the ownership of Participating Shares
set forth in this Private Placement Memorandum.

The amount paid by the Company for any Participating Shares redeemed by way of a mandatory
redemption shall be the Net Asset Value per Participating Share of that Class determined on the
relevant Valuation Date less a redemption fee of 1%. Furthermore, the holder may also be
subject to those charges as set out in the section pertaining to Ordinary Redemptions.

III. FUNCTIONARIES, FEES AND CHARGES

Directors

The Directors, as empowered by the By-Laws of the Company will determine, manage and
implement the general policies of the Company. The holders of the Voting Shares elect the
Directors.

The Company has delegated its day-to-day investment management operations to the Investment
Manager.

Investment Manager

The Company has entered into an Investment Management Agreement with One World
Investment Management Corporation, a company incorporated in St Vincent and the
Grenadines,. to render investment management services and to manage all of the assets of the
Company in accordance with the stated investment objectives and policies.
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Under the terms of the investment management agreement, the Investment Manager is explicitly
allowed to sub-delegate its functions to an Investment Advisor.

Administrator

The Company has entered into an Administration Agreement with Capital Administrators and
Portfolio Managers Inc, a fully licensed fund administration company in St Vincent and the
Grenadines to render administration and accounting services to the Company.

Fees, Compensation and Expenses

Up Front Sales Fee

All subscriptions for Shares will attract a fee of 5% on the gross value of the subscription. The
remaining 95% of the subscribed amount will be invested in Shares for the credit of the investor.

Management Fee

Under the Investment Management Agreement, the Investment Manager is entitled to receive
from the Company, a management fee equal to 1% on an annual basis, of the assets under
management.

The Management Fee is paid regardless of whether or not any profits are achieved by the
Company.

Performance Fee

The Investment Manager is entitled to receive a performance fee of 10% of the New Net Trading
Profits of the Company. For these purposes “New Net Trading Profits” means realized plus
unrealized gains (or losses) and all interest earned less realized and unrealized losses, brokerage,

commissions, exchange fees and interest paid.

Administration Fee

Pursuant to the Administration Agreement, the Company shall pay the Administrator, a monthly
(in arrears) administration fee of US$3,000 or 15 basis points (if higher) of the assets under
management, in consideration of the services set out in the agreement.

Expenses

The Company will pay at the normal commercial rate, or according to agreements signed, the
fees charged by its custodians, auditors and legal advisers, marketing expenses, bank charges,
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brokerage, and governmental charges, any fees and expenses incurred in registering and
maintaining the registration of the Company with all governmental agencies, and any other
operating expenses of the Company.

In addition, the Company is required to pay all further costs and expenses to be incurred in its
organization and operation including Directors’ Fees. The formation costs of the Company and
other organizational and offering expenses are not expected to exceed USD $7200 and will be
amortized over a 12-month period.

IV. CALCULATION OF NET ASSET VALUE PER PARTICIPATING SHARE

The Net Asset Value is determined monthly for the Participating Shares in accordance with the
By-Laws and this Private Placement Memorandum, based on the value of the investments and
other assets less liabilities of the Company as at the close of business on the relevant Valuation
Day. The net result is divided by the total number of Participating Shares outstanding in regard
to such Class, to yield the Net Asset Value for that Class.

In calculating the value of the assets and the amount of the liabilities of each Class, income and
expenditure are treated as accruing from day to day and the following rules shall be applied in
conformity with the By Laws:

(a) the value of any cash on hand or on deposit, bills and demand notes and accounts
receivable, prepaid expenses, cash dividends and interest declared or accrued as aforesaid
and not yet received shall be deemed to be the full amount thereof, unless in any case the
same is unlikely to be paid or received in full, in which case the value thereof shall be
arrived at after making such discount as the Administrator may consider appropriate in
such case to reflect the true value thereof;

(b) where investments of the Company are both listed on a stock exchange and dealt in by
market makers outside the stock exchange on which the investments are listed, then the
Administrator will determine the principal market for the investments in question and
they will be valued at the latest available price in the market;

(c) securities dealt in on any other regulated market will be valued in a manner as near as
possible to that described in this Private Placement Memorandum;

(d) if no price quotation is available the value of such securities will be based on the
reasonably foreseeable sales price determined by the Investment Manager prudently and
in good faith;

(e) all other assets and liabilities will be valued at their respective fair values as determined
in good faith by the Investment Manager in accordance with generally accepted valuation
principles.
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All assets and liabilities not expressed in USD are translated into USD by reference to the
appropriate rates in the foreign exchange market for the relevant currency.

V. SUSPENSION OF NET ASSET VALUE

Pursuant to the powers contained in the By-Laws, the calculation of the Net Asset Value per
Participating share and the issue and redemption of Participating Shares may be suspended by
the Directors during:

(a) any period when any one of the investment programs, principal markets or stock
exchanges on, or in which a substantial portion of the investments of the Company from
time to time are quoted or is calculated is closed, otherwise than for ordinary holidays, or
during which dealings thereon are restricted or suspended,

(b) the existence of any state of affairs which constitutes an emergency as a result of which
the disposal or valuation of assets owned by the Company would be impracticable;

(c) any breakdown in the means of communication normally employed in determining the
price or value of any of the investments or the current price or value on any market or
stock exchange;

(d) any breakdown in the means normally used to determine the NAV per Participating
Share;

(e) any period when the Company is unable to repatriate money for the purpose of making
payments on the redemptions of Participating Shares or during which any transfer of
funds involved in the realization or acquisition of investments or payments due on
redemption of Participating Shares cannot in the opinion of the Directors be effected at
normal rates of exchange;

(f) any period when the net asset value of any investment in an underlying entity may not be
determined accurately;

(g) any period commencing on the date on which notice is given of the meeting of
Shareholders at which a resolution to wind-up the Company is proposed.

Notice of the suspension will be given in written form to the Shareholders advising them of the
suspension and they may withdraw their applications for subscription and/or redemption by
giving written notice to the Company provided that the notice is received before the end of the
suspension period.

V1. TRANSFER OF SHARES

The Shares are not listed on any exchange and there is no trading market for any of the Shares
nor is such market expected to develop soon. The Shares are transferable only with the prior

18




written consent of the Directors. Such consent may be withheld at their discretion, but not
unreasonably so.

The Directors will normally consent to the transfer of the Shares if the proposed transferee
executes a document containing the information set forth in the Subscription Agreement and the
selling Shareholder and the proposed transferee supply to the Company such representations,
certificates, legal opinions and other documents and instruments as may be requested by the
Company.

VII. REPORTS TO SHAREHOLDERS

The Net Asset Value per Share will be calculated as previously described and written
confirmations setting out the value of the shares in the Company will be sent to shareholders on a
quarterly basis.

VIII. DESCRIPTION & RIGHTS OF SHARES

(a) Ordinary Shares — are currently held by the Investment Manager, a company
incorporated in St. Vincent and the Grenadines. The Ordinary Shares do not carry
the right to participate in dividends (if any). The holders of Ordinary Shares have the
right to receive notice of, and to attend and vote at a meeting of shareholders of the
Company. In a winding-up of the Company the Ordinary Shares carry the right to a
return of the paid-up par value thereon after the return of the paid-up par value of the
Participating Shares.

(b) Participating Shares — carry a right to dividends at a rate of 10% per annum,
andwhere, in any particular year a payment of less than 10% is made, the unpaid
balance shall be carried forward to be paid in the following year in addition to the
10% for that following year. The holders of Participating Shares are not entitled to
receive notice of, attend or vote at meetings of Shareholders. In a winding-up each
holder of Participating Shares has a preferential right to the return of the NAV of his /
her holding, and thereafter, a right to share in any surplus assets after return of the
paid-up par value on Ordinary Shares.

(c) Variation of Class Rights — If at any time the authorized capital is divided into
different Classes or series of shares different from those then existing, the rights
attached to any then existing Class or series (unless otherwise provided by the terms
of issue of the shares of that Class or series) may, whether or not the Company is
being wound up, be varied with the consent in writing of the holders of not less than
three-fourths of the issued shares of that Class or series and of the holders of not less
than three-fourths of the issued shares of any other Class or series of shares which
may be affected by such variation.
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HOLDERS OF PARTICIPATING SHARES DO NOT HAVE THE AUTOMATIC RIGHT
TO REDEEM THEIR SHARES. ALL SHARE REDEMPTIONS ARE SUBJECT TO THE
PRIOR APPROVAL OF THE DIRECTORS

The By-Laws empower the Directors to restrict the beneficial ownership of Participating Shares
by any person if such holding is in breach of applicable law or detrimental to the Company and
provision is made for the compulsory repurchase of Participating Shares where it appears to the
Company that the beneficial owner of such Participating Shares is a person precluded from
holding such Shares.

There are no options or any special rights outstanding relating to any Participating Shares other
than those mentioned.

IX. TAX CONSIDERATIONS

The tax and other matters described in this Private Placement Memorandum do not constitute,
and should not be considered as legal or tax advice to prospective Shareholders.

Shareholders

A Shareholder who is not a resident or deemed a resident of St. Vincent and the Grenadines and
who, during the relevant taxable year, has not engaged in a trade or business in St. Vincent and
the Grenadines, either personally or through a representative or agent in St. Vincent and the
Grenadines, will not be subjected to St. Vincent and the Grenadines income tax with respect to
any dividend received on the Shares of the Company including dividend distributions upon
liquidation of the Company or with respect to any gains realized upon the sale, redemption or
exchange of Shares.

No withholding on account of any St. Vincent and the Grenadines taxes is required by the
Company with respect to any dividend distributions made to a Shareholder or on any gains
realized by such Shareholder upon the sale redemption or conversion of the Shares.

Individual Shareholders who are not residents of St. Vincent and the Grenadines are not subject
to any St. Vincent and the Grenadines gift, estate or inheritance taxes by reason of the ownership
of Shares of the Company.

Company

The Company will be exempt from all income taxes in St. Vincent and the Grenadines and a
Shareholder will also be exempt from all income taxes on dividends and other payments received
from the Company provided the Shareholder is not a resident of St. Vincent and the Grenadines.
Neither the Company nor its investors are liable to any capital gains taxes, capital transfer taxes,
estate duties or inheritance duties in St. Vincent and the Grenadines.
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The statements made in this Private Placement Memorandum are not intended to be a complete
analysis of the tax consequences relating to an investor in the Participating Shares.

The Company and its Directors can in no way be held responsible for the personal tax liabilities
of any Shareholder as a consequence of applying for Participating Shares, or, investing in the
Participating Shares.

The Company intends to generate its income globally. Therefore, it will not be deemed engaged
in the conduct of a U.S. trade or business and, therefore, should not be subject to the regular U.S.
federal corporate income tax. The Company may be liable to certain taxes where it carries out its
investment and trading activities. Furthermore, the amounts and effect of withholding and other
taxes on the Company will depend on the types of investments made by it and the laws and
regulations of countries where investments are made.
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Subscription Instructions

Please complete, date and execute the attached Subscription Agreement and deliver the signed
version , by fax or e-mail and express mail, to:

One World Investment Management Corporation
1776 "I" Street, NW Suite 900

Washington, DC 20006

Fax: 202-756-1301

Email: oneworldinc@aol.com

Please send subscriptions by wire transfer for the full subscription amount to:

Bank of: Wachovia Bank
2030 E. Joppa Road
Baltimore, Maryland 21234
410-663-6250
ABA #: 055003201 (Routing Number)
Swift: PNBPUS33
For Credit To: International Investments
Account No: 2000014443826

For further credit to the account of: International Investments Holdings Ltd

Please note that the investor is responsible for bearing all bank charges associated with
making wire transfers.

In completing the Subscription Agreement, please insert all applicable information and ensure
that the agreement is signed.

If a subscription is not accepted or if the offering is terminated, all funds deposited or wired and
all other documents delivered by you to the Company will be returned to you.
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SUBSCRIPTION AGREEMENT

INTERNATIONAL INVESTMENTS (HOLDINGS) LTD

Name of Subscriber:

Address:

Telephone:

Fax:

E-mail

Please insert the number of shares subscribed for each in each Class and the total
corresponding subscription amount.

Class Issue Number of Total
of Price Shares Subscription
Shares (USD) Subscribed for Amount
B $10.00
Less 5% Sales Fee

Dear Sirs:
WHEREAS

A. the undersigned (the "Subscriber") desires to subscribe to the non-voting Class(es) of
Shares (the "Shares") indicated above at a par value of USD 10.00 per share in the
Company, a corporation organized under the laws of St. Vincent and the Grenadines
at a subscription price indicated above prior to commencement of operations of the
Company and;
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B. thereafter at a Net Asset Value per Share (as defined in the Private Placement
Memorandum) as to the effective date of purchase at the closing at which the
subscription is accepted by the Company, and

.

the Company is willing to offer Shares to Subscriber in the manner and subject to the

terms and conditions set forth in this Subscription Agreement and in the Private
Placement Memorandum of the Company dated 1 September 2005, as may be
amended from time to time.

NOW, THEREFORE, the Company and the Subscriber do hereby agree as follows:

1. Subject to the acceptance hereof by the Company, the Subscriber does hereby
subscribe for the Shares specified in the table above having a total subscription value

of USD

, during the initial offering period and at each Class’s NAV per

Share thereafter.

2. The Subscriber represents and warrants to the Company that:

(a)

it has the legal capacity and authority and is permitted by applicable law to
execute and deliver this Subscription Agreement and it is acquiring the
Shares for its own account, or on behalf of a third party or third parties, for
investment and not with a view to resale, transfer or other disposition
thereof in whole or in part;

(b) it has such knowledge and experience in financial and business matters

(c)

that it is capable of evaluating the merits and risks of its acquisition of
Shares;

it has received a copy of, read, and understood the Private Placement
Memorandum, has carefully read the "Risk Factors" section of the Private
Placement Memorandum, and understands that there are substantial risks
involved in an investment in the Share Classes;

(d) it has had an opportunity to review the Company’s Articles of

(e)

®

Incorporation, By-Laws and other provisions as summarized herein and
has had the opportunity to ask questions and receive answers concerning
the Shares, and the terms and conditions of this offering and to obtain such
additional information as it considers necessary to appropriately evaluate
an investment in the Share Classes;

its acquisition of Shares is based solely upon the Private Placement
Memorandum, the Company’s Articles of Incorporation, By-Laws and
other provisions and its own analysis of the benefits to it of an investment
in the Share Classes and Subscriber is and will be able to bear the
economic risk of its investment in the Shares;

all legal and tax advice, registrations, declarations or filings with, or
consents, licenses, approvals or authorizations of, any legislative body,
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governmental department or other governmental authority, necessary or
appropriate in connection with its investment in the Share Classes have
been obtained or complied with, and, if the Subscriber is not an individual,
the person signing this Subscription Agreement on its behalf has full
power and authority to do so;

(g) it understands that the Company was recently organized and has a limited
operating history;

(h) it understands that its capital contribution cannot be withdrawn from the
Company except by way of redemption of Shares in accordance with the
terms outlined in the Private Placement Memorandum, that a portion of its
investment may be invested in securities that are illiquid, and that it has no
right to demand distribution from the Company, other than by redemption
of Shares; and

(1) it understands that the Directors of the Company, at their sole discretion,
at any time, may require a Shareholder to withdraw all or a part of his/her
capital contribution at any Valuation Day on 10 days' written notice, and
that if any of Subscriber's representations, warranties, agreements or
certifications contained herein are untrue, the Directors of the Company, ai
their sole discretion, may require a retroactive redemption of all or part of
Shares held by the Subscriber.

3. The Subscriber hereby acknowledges and agrees that:

(a) the Shares have not been registered under the United States Securities Act of
1933, as amended (the "Securities Act") or the laws of any other jurisdiction;
and

(b) the Shares may not be transferred to any person without the prior consent of
the directors of the Company.

4. The Subscriber understands that it will be informed by the Company whether this
subscription for Shares has been accepted and the date on which such Shares will be
issued (the "Subscription Date").

5. The Subscriber understands that the Company may require other documentation in
addition to this Subscription Agreement. The Company reserves the right to request
such documentation prior to deciding whether or not to accept this subscription.

6. The Subscriber acknowledges that the Company reserves the right to reject this and
any other subscription for Shares in whole or in part, in any order, at any time prior to
a Subscription Date, notwithstanding prior receipt by the Subscriber of notice of
acceptance of its subscription. Subscriptions are subject to allotment before and after
acceptance. If the Shares are oversubscribed, the Company will determine at its
discretion which subscriptions shall be accepted.
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7.

13.

14.

16.

If this subscription is rejected or if the sale of Shares is not consummated for any
reason (in which event this subscription shall be deemed to be rejected), the Company
shall within 15 Business Days return any monies transferred by the Subscriber
(without interest) along with this Agreement and any other documents delivered by
the Subscriber.

This Agreement and the rights, powers, and duties set forth herein shall bind and
inure to the benefit of the heirs, executors, administrators, legal representatives,
successors, and assigns of the parties hereto. This Agreement represents the entire
agreement of the parties with respect to the subject matter hereof and may not be
changed or terminated orally. No waiver by any party of any breach of any term of
this Agreement shall be construed as a waiver of any subsequent breach of that term
or any other term of the same or of a different nature. The representations,
warranties, agreements, and indemnification obligations of the Subscriber contained
in this Subscription Agreement shall survive the execution hereof and the purchase of
the Shares.

If any legal action or any arbitration or other proceeding is brought for the
enforcement of this Agreement or because of an alleged dispute, breach, default, or
misrepresentation in connection with any of the provisions of this Agreement, the
successful or prevailing party or parties shall be entitled to recover reasonable
attorneys' fees and other costs incurred in that action or proceeding, in addition to any
other relief to which they may be entitled.

The parties agree that any action or proceeding arising, directly, indirectly, or
otherwise, in connection with, out of, related to, or from, this Agreement, any breach
hereof, or any transaction covered hereby, shall be resolved, whether by arbitration or
otherwise, exclusively by the laws of St. Vincent and the Grenadines. Accordingly,
the parties consent and submit to the exclusive jurisdiction of the courts of St.
Vincent and the Grenadines. The parties further agree that any such action or
proceeding brought by either such party to enforce any right, assert any claim, or
obtain any relief whatsoever in connection with this Agreement shall be commenced
by such party exclusively in the courts of St. Vincent and the Grenadines.

The Subscriber understands that a misrepresentation or breach of any warranty or
agreement made by the Subscriber could subject the Company to significant damages
and expenses. The Subscriber hereby agrees to indemnify, defend, and hold harmless
the Company from and against any loss, liability, damage, cost, or expense (including
legal fees and expenses in the defense or settlement of any demands, claims, or
lawsuits) actually and reasonably incurred arising from the Subscriber's
misrepresentation or breach of any warranty or undertaking in this Agreement.

The details of the bank from which subscription monies will be sent and to which
redemption proceeds will be forwarded are as follows:
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Name of Bank:

Address:

Telephone:

Fax;

Telex:

Account Beneficiary

Account No.:

The information contained in this paragraph may be changed upon two weeks written or
facsimile notice to the Company at the address set forth below.

International Investments (Holdings) Ltd

97B Granby Street
P.O. Box 1639, Kingstown
St. Vincent and the Grenadines

Fax: +1 784 485-6591

With regard to any and all information contained in this Agreement, the Company has the
right to request at any time any and all additional information it requires to judge the
identity of the Subscriber, his authority to sign this Agreement and the legality of the
background of the monies deposited or wired.

CORPORATE SUBSCRIBER INDIVIDUAL SUBSCRIBER

Name of Corporate Subscriber, Trust or
Partnership Subscriber
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Signature Signature

Print Name Print Name
Title
Date Date
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REQUEST FOR DIRECTORS APPROVAL TO REDEEM

INTERNATIONAL INVESTMENTS (HOLDINGS) LTD

PLEASE NOTE THAT IN ACCORDANCE WITH THE ARTICLES OF
INCORPORATION OF THE COMPANY, SHAREHOLDERS DO NOT HAVE
THE RIGHT TO REDEEM ON DEMAND. THE DIRECTORS MUST APPROVE
ANY REQUEST FOR REDEMPTION, AND UNTIL SO APPROVED, SUCH
REQUEST IS INEFFECTIVE.

The Directors

International Investments (Holdings) Ltd
P.O. Box 1639

Kingstown

St. Vincent and the Grenadines

Fax number: +1 784 485-6591

Dear Sirs:
The undersigned hereby seek the approval of the Directors for either:
1. redemption of the shares specified in Column I,
OR

2. payment of the amount specified in Column II of the table below:

I 1]
Class Number of Required
of Shares Redemption

Shares Being Redeemed Proceeds

B
TOTAL

Name of Corporate Shareholder, Trust or
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Partnership

Signature Signature
Print Name Print Name
Title
Date Date

APPROVAL OF DIRECTORS TO REDEEM HEREBY APPROVED
On 200X

With Redemption to take place on 200X

Signed by Director: -

Date:
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THE DIRECTORY

PROFESSIONAL VALUER/SURVEYOR

Global Valuation, Inc.

Thomas G. Spears, ASA President & CEO
State Certified General Appraiser #RZ 0001243
Michael G. Horton, MAI
State Certified General Appraiser #RZ 0001755
3727 SE Ocean Boulevard, Suite 200
Sewall's Point, FL. 34996
Tel: (772) 215-5738, Fax (772) 463-0493

www.globalvaluation.com

DIRECTORS

(1) Robert Thomas Taylor
(2) Michael Gene Daniel

ADMINISTRATOR & INVESTMENT MANAGER

Capital Administrators and Portfolio Managers Inc.
97B Granby Street, Suite 104
P.O. Box 1639, Kingstown

St Vincent and the Grenadines

Fax + 1 784 485 6591
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INVESTMENT MANAGER

One World Investment Management Corporation.
97B Granby Street, Suite 104
P.O. Box 1639
Kingstown
St Vincent and the Grenadines
Fax + 1 784 485 6591

BANKERS

Wachovia Bank
2030 E. Joppa Road
Baltimore, Maryland 21234 USA
Tel: 1- 410-663-6250

AUDITORS

Cash Bookkeeping & Tax Services
D.L. Smith, President
8115 Fenton Street., Suite #201
Silver Spring, Maryland 20910
Tel: 301-588-1200
Fax: 301-588-4293
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—-In the City of  J/hmic , %fﬁf,,ﬂi;;f/ww%" , United
.

-\ . N w{ e A A
States of America, on the &/ day of “é‘ﬁﬁf?ﬁ/

2005.------ —_— -

- NOW APPEAR

-—-AS PARTY OF THE FIRST PART: ALBERTO MEDINA
LOPEZ (Social Security Number 583-29-1032), of legal age,
single, property owner and resident of Bayamoén, Puerto Rico,

temporarily living at B/M WWME, / Wf%}//i’?‘ #D  United States of

America, hereinafter, “The Seller”.--—---
-—--AS PARTY OF THE SECOND PART: INTERNATIONAL |
INVESTMENTS (Holdings) L.T.D., a company registered at |
Saint Vincent and The Grenadines, represented here by MR. :
ROBERT THOMAS TAYLOR, Social Security Number 230-66- |
5928, of legal age, married, Executive and resident of St. Vincent |
and The Grenadines, who is authorized for such representation as
per a Resolution dated , signed and
sealed by Robert Thomas Taylor as sole representative of the |

Company, a certified copy of which is annexed herewith,

hereinafter, “The Buyer”.

STATE

—FIRST: The “Seller” is the ownét in fee simple absolute title

“pleno dominio™) of a fifty percent (50%) condominium in the
p v p :

real property described in Spatish as follows: - -




~-RUSTICA: Estancia denominada “Juan Pérez”, sita en el Barrio
Montenegro de la jurisdiccidon de Loiza, compuesta de
Ochocientos Cincuenta Cuerdas (850 c) de terreno. Colindante al
Norte, con el mar; por el Sur, con la Hacienda de Don Teodoro
Chevremont; por el Este, con terrenos de Hacienda Publica; y por
el Oeste, con la Hacienda denominada Pifiones.”

—Consta inscrita al folio sesenta y cinco (65) del tomo dos (2) de
Loiza, Registro de la Propiedad de Carolina, Seccién Tercera, finca
numero cincuenta y siete (57), inscripcion octava y ultima.-----------

TITLE---

-—-SECOND: The “seller” acquired his title in the described
property by virtue of reversion of title from Pedro Malavé
Encarnacion, as per deed number sixty se\;en (67) dated July
twelve (12), two thousand one (2001) at Ponce, Puerto Rico

before Notary Public Radl Rivera Lopez.

-—-On the twenty eight (28") of July, two thousand four (2004), the

Seller sold a fifty percent (50%) condominium to Anthony Edwin

- Hurley and his wife Mary Hicklin Hurley. e
—--The property is charged with a mortgage in guarantee of the
principal sum of One Thousand Dollars ($1,000.00) over a two
story house in favor of “Convento de Nuestro Padre Juan
- Francisco” and with another mortgage in guarantee of the
principal sum of One Thousand Dollars ($1,000.00) in favor of
- the “Venerable Orden Tercera de San Francisco” with interest at
' five percent (5%0). On both of these mortgages has expired the
~ statue of limitation for foreclosure purposes and a petiton to

- cancel them is being presented to the Property Register.-----—-—---- |

- ~PURCHASE AND SALE--emmmmmmmmemeee

- —THIRD: Having previously agreed thereon, the “Seller” hereby |




sells, transfers and conveys a condominium of his fifty percent
(50%) or one half of the property unto the “Buyer”, with all its

appurtenant rights, privileges and improvements, under the |

following terms and conditions:-----
---One: The purchase price for the condominium is the amount
of Two HUNDRED NINETY FIVE THOUSAND DOLLARS
($295,000.00) which amount “Seller” acknowledges having
received before this date to his entire satisfaction and for which
amount “Seller” issues “Buyer” a most formal receipt.--------—--—-——--
——Two: Property taxes and assessments on the Property
corresponding to any period up to and including the date of
execution of this document shall be for the account of “Seller”,
those corresponding to any period thereafter shall be for the
account of “Buyer” and “Seller” as per their corresponding

condominiums. —

-——--FOURTH: The parties has been advised that from the date of
the preparation of the title search done by Luis Reyes Vazquez &
Associates, their may have been presented, and may be presented
up to the time that this document is filed in the Registry of the
Property, documents that may affect or alter the ttle and/or
encumbrances of the property. The parties, aware of these
possibilities and risks, agree to execute this instrument on this
date, and the “Seller” agree to indemnify the “Buyer” in the event
of any such occurrence that may affect the ttle hereby transferred

to the “Buyer” or the recording of said title with any liens and/or




- applicable.~~-----vnne- S

~ done without such approval.

encumbrances other than the ones hereby related which liens
(mortgages) the “Buyer” accept to pay (if necessary) or confront.--
---FIFTH: The appeating parties are aware that the Property is
located in a flood zone, and in a restricted and protected area of
marshland and mangrove and then any owner and occupant of
sald Property, whether present or future, is bound by law to
observe and comply with all requirements and provisions of the
regulations applicable to zones susceptible to flooding and
development or constructions in those zone, under advice that the

failure to comply with said regulations may result in legal action

~ pursuant to the provisions of Section Three (3) of Act Eleven (11)

of March eighth (8"), nineteen hundred eighty eight (1988), Title

Twenty Three (23) of the Laws of Puerto Rico Annotated, Section |

~ Two Hundred Twenty Five parenthesis ‘@’ [225 (g)] or other

applicable laws and rules. The appearing parties acknowledge

~ having been duly advised of this requisite and they bind

- themselves to the strict compliance in the event said provisions are

—SIXTH: In compliance with the laws of Puerto Rico the
“Buyer” recognized that they has been duly advised that they are
only acquiring an undivided portion of all the estate and not a
certain and segregated part, that no agreement of ;iivision of a real
property in lots or portions will be legal without the approval of

 the regulating agencies in Puerto Rico, and that it can be a felony if




-—-SEVENTH: The parties has been advised that it is their duty to
visit the CENTER FOR THE COLLECTION OF MUNICIPAL INCOME
(CENTRO DE RECAUDACIONES DE INGRESOS MUNICIPALES) or
CRIM (for its acronym in Spanish) and file the petition that is |
required so that the Property acquired, by this deed be registered
there for tax purposes so that they can benefits of any exemption

applicable.

_______________ ACCEPTANCE AND EXECUTION

--—-The appearing parties accept this document as drafted and |
confirm that the same has been drawn in accordance with their

- instructions and wishes and that the same includes their

agreements.

At UPPER 1MARLBPA Wﬁlﬂ}/z,ﬂﬁ/ﬂ , United States of |
| America, this Zg/?pday of SWWW , 2005.

ALBERTO MEDINA LOFEZ
ﬁ b %

///xjj‘;h /j/ L/%,//;'W”’ {}/JM"

INTERNATIONAL INVESTMENT QH{OLDINGS) LTD
Represented by: ROBERT THOMAS TAYLOR

-y Fc{

Slgn and sworn to before me, a Notary Public, this A%

dayof Septemlan | 2005, )

AN
) M elude

NOTARY PUBLIC/

d é,m/:)

AR MICHELE JENKINS
PEOTARY PUBLIC STATE OF MARYLAND

Mi commission expife o My Commission Expires June 16, 2008




CERTIFICATE OF
CORPORATE RESOLUTION

INTERNATIONAL INVESTMENTS (HOLDINGS) L'TD

1 fbber? Thmes f@yf?f“""‘ (Social Security Number ¢ MZ‘% i;? <)
of legal age, ¢ and resident of ' &acens aad e banan of

est ».%i’v}faﬁ?ﬁ as  sole ru‘pomib official of INTERNATIONAL TNVESTMENTS

'''''

CERTIFY: Onthe 237 day of Sepstmder , 2005, in an
extraordinary meeting of the Company, it was approve the following:

RESOLUTION

“I'o authorize Mr. Robert Thomas Taylor to represent the Company in the
purchase for the price and conditions he decides in favor of the Company the real state
described in Spanish as follows:

—-“RUSTICA: FEstancia denominada “Juan Pérez”, sita en el Barrio
Montenegro de la jurisdiccidn de Lofza, compuesta de Ochocientos
Cincuenta Cucrdas (850.00 ¢) de terreno. Colindante al Norte, con el mar;
por ¢l Sur, con la Hacienda de Don Teodoro Chevremont; por el Este, con
terrenos de Hacienda Publica; y por el Oeste, con la Hacienda denominada
Pinones.”

---Consta inscrita al folio sesenta y cinco (65) del tomo dos (2) de Loiza,
Registro de la Propiedad de Carolina, Secciéon Tercera, finca ndimero
cincuenta y siete (57), inscripcion octava y tltima.

This authorization includes the signing of all the documents neccesary for
purchase according to any applicable law, to pay the price and expenses of such
transaction.

In witness whereof, T issue the present under my signature and seal of the
Company.

g
I 4 . ) i
At Ypper 88180 f/}«vﬁ Umtcd States of America, this A4 % day of gy;{u it podot.
, 2005.

INTERNATIONAL INVESTMENTS
(HOLDINGS) LTD
S
T g, ) / .

/@f’/”ﬁwﬂl :? , /I /éf i /’7 /
By:

Sworn md subscribed before me a Notary Public, this i{;%{’% day of
Kmﬂmm U 2005.

« ‘y <%ﬂ1> | // %x /&ﬁ/{u,ﬂﬁ J =~

NOTARY PUBLIC

.,.,m

ANN MICHE
E JENKING
N‘D?AR‘/ PUBLIC 574 ATE OF MAQ‘{LA
My C OEnission Exgires juns 16, /(S:gt?



STATE OF MARYLAND, Prince George’s County, Sct.

[, Rosalyn E. Pugh, Clerk of the Circuit Court for Prince George’s County,
Maryland a court of record, do hereby certify that Ann Michele Jenkins

inted and qualified Notary, Prince George's County, MD
hda.y of June , 2004

ony Whereof, [ have hercunto set my hand and affixed the seal of the Court

ay of September 23 . 2005

Eerk ofthe Circuit Coadf;
Prince George’s County, Maryland

STATE OF MARYILAND, Prince George’s County, Sct.

I, Rosalyn E. Pugh, Clerk of the Circuit Court for Prince George’s County,
Maryland, a court of record, do hereby certify that gnn Michele Jenkins
ssioned/appointed and qualified Notary, Prince George's County, MD
on the 30thday of June 2004

bl

ony Whereof, I have hereunto set my hand and affixed the seal of the Court
day of September 23 , 2005

i

Cﬁerk ofthe Cnrcmt Coux‘yfor
Prince George’s County, Maryland




GMAC REAL ESTATE

Alberto Medina Lopez
4911 Sogar Maple Lane
Dumfries VA 22026

Dear Mr. Lopez,

Your associate, Mr. Hurley, has engaged GMAC Real Estate, International
Properties Group for the express purpose of obtaining interim financing and the
sale, lease, development, Joint venture, or partitioning for lease of the property
owned by One World Investment Management Corporation and its subsidiaries:
International Investment Holdings, LTD and Diversified Investment Holdings ,
LTD. As a stock holder we would require your notarized signature assuring your
agreement to the mortgaging, pledging, hypothecating, sale, lease, and or
development of the property.

We would like to thank you for your consideration and would urge you fo proceed
fo get the copy signed before a notary and forwarded to our office. | have
enclosed a federal express envelope for your convenience.

We look forward to working with you and appreciate your valued and appreciated
business. If | or any of my associates can be of any service please don’t hesitate
in calling.

Sincerely,

e

Stephen Katz

Hospitality Group

GMAC Real Estate
International Properties Group
505 8™ Avenue

Suites 803-804

New York, NY 10018
646-442-3803 direct
212-265-8751 facsimile
914-403-8370 mobile
skatz@dingmac.com
nvfinancequy@yahoo.com

505 EIGHTH AVENTUE - 31'TF 804 NEW YORK, NEW YORK 10018-4549
TEL: 212-620-2600 FAX: 212-265-8751 WEBSITE: WwW.CMACREALESTATEIPG.COM
“An independently owned and operated firm”
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International Properties Group, Inc.
505 8" Avenue, Suite 804
New York, NY 10018

Moyt biea 172 520085
Attention: President of GMAC Real Estate IPG W@ 1S g

Re: The “Property”: 826 Acres of vacant oceanfront land@state 187, Loiza, Puerto Rico, USA
Dear Sir or Madam:

We hereby give GMAC Real Estate IPG. (IPG) the exclusive right and authority to secure for us financing
for the Property. This exclusive authorization shall be in effect from the date hereof, however, we shall
have the right to withdraw this authorization at any time, upon thirty (30) days written notice but not
before six (6) months from the date hereof.

In consideration of your services in securing financing for the Property, we agree to pay you a commission
in an amount equal to 1.25% of the amount of the loan(s), except in the event the financing is provided by
the institutions listed in Schedule A attached hereto then the commission will equal to 1% of the amount of
the loan(s).

It is specifically understood that if financing is secured for the Property your commission shall be earned
upon our acceptance of such commitment, upon terms and conditions as may be acceptable to us in our sole
discretion, and is payable at the closing of the loan.

In order to coordinate efforts to effect a transaction, satisfactory to us during the period of your
engagement, in the event we receive any offers or inquiry concerning the Property, we shall promptly
inform IPG of the prospect’s interest. We shall provide you, and any prospective lender or investor, with
all appropriate, available information and material concerning the Property.

Upon the termination of this agreement, you shall furnish us with a list setting forth the terms of the
negotiations then pending from the prospective lenders for the Property and in the event that we shall
within six (6) months thereafter obtain and accept a Commitment for financing from any of the sources
named on such list, the compensation set forth above shall be paid to you.

We agreed that all prior understanding and agreements are fully expressed herein and are merged into this
writing, and we agree that you have not made and do not make any representations that IPG will be a lender
for or investor in the Property or that you guarantee or have guaranteed that our acceptance of any
Financing Commitment obligates you to perform any provisions of such Financing Commitment.

We agree to reimburse you for all reasonable out-of pocket expenses you incur for the marketing of the
property. You will inform us on a periodic basis as to the jtemized expenses that you have incurred and we
will reimburse you on receipt of such itemization. In the event expenses exceed $1,000, we will reimburse
you for such expenses only on our prior written approval.

If this is accordance with your understanding, kindly confirm your acceptance and agreement by signing
and returning the enclosed duplicate of this letter.

Very truly yours,

Page 1 of 2



Dated:

Anthony E. Hurley

One World Investments Management Corporation and its subsidiaries:
International Investment Holdings, LTD and Diversified Investment Holdings

Shea
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, President & CEO
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p , OWNER
Alberto Medina Lopez
Dated:
, OWNER
Mary Elizabeth Hicklin
WDz lelt
% g 4?
W , ,President
/" George F. Donohue

GMAC Real Estate IPG
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REAL ESTATE BROKERAGE AGREEMENT EXCLUSIVE

Anthony E. Hurley, President & CEO, Alberto Medina Lopez, Mary Elizabeth
Hicklin, One World Investments Management Corporation and its subsidiaries:
International investment Holdings, LTD and Diversified Investment Holdings, LTD
all domiciled in St. Vincent & the Grenadines

BROKER agrees to diligently and in accordance with all applicable regulations
and laws to seek to find a buyer for the property. This exclusive listing shall
expire 150 days after commencement.

The minimum selling price of the property shall be:

$ 200,000,000 (Two Hundred Million U.S. Dollars)

BROKER may place a sign during the term of this listing on the property stating
that it is the broker herein, and OWNER agrees to allow the sign to be kept
during the term of the listing and to allow BROKER access to the same for
maintenance. During a period when a closing is pending, the BROKER may
continue to place a sign indicating the same.

OWNER agrees to pay a commission of six percent percent (6 %) of the sales
price, if (1) you procure a buyer who is ready, willing and able to purchase the
premises upon the terms stated above; (2) you procure a buyer to whom
OWNER in fact sells or trades the property; (3) during the terms of the listing, the
property is sold through a buyer procured by others.(4) The property is
developed for any residential or commercial usage. A commission as provided
shall be due if BROKER procures a buyer that purchases the property on other
terms acceptable to the OWNER.

If the property is sold or otherwise conveyed to a prospect first submitted by
BROKER within 4 months of the expiration of the listing period, the commission
provided for herein shall be due and payable.

Should a purchaser procured by BROKER default, and if any deposit, escrow or
earnest money is forfeited by OWNER, OWNER shall pay fifty percent (50%) of
the same to the BROKER as compensation, but in no event, an amount in
excess of the commission earned on the transaction had it closed.

OWNER represents and warrants that it has disclosed all defects in the property
to the BROKER and BROKER acknowledges an opportunity to fully inspect the
premises.

Page 1 of 2
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Dated:

, President & CEO

Anthony E. Hurley
One World Investments Management Corporation and its subsidiaries:
International Investment Holdings, LTD and Diversified Investment Holdings
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, OWNER
Dated:
, OWNER
Mary Elizabeth Hicklin
Dated: INARY
- i President

George F. Donome
GMAC Real Estate IPG
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PROMISSORY NOTE

FOR VALUE RECEIVED, $200,000.00 USD the undersigned, International Invesiments
Holdings, LTD., hereby acknowledges the discount purchase of 100,000 Class B 10%
Cumulative Referenced Shares by shareholder Kevin Sorem and promises TO PAY to the
shareholder or as otherwise directed in writing by the shareholder, the par value of US$
10.00 each for redemption of said shares for a total of $1,000,000.00, calculated and
payable out of proceeds from the auctioning by J P King Auctioneers of the $450,000,000
(826 acre) Puerto Rico land asset known as the Juan Perez Parcel currently owned equally
by the two holding companies, International Investments Holdings, LTD and Diversified
Investmernis Holdings, LTD.

The shareholder may assign all of its right, title and interest in, to and under this promissory
note. All payments required to be made hereunder shall be made by International

Investments Holdings, LTD without any right of set-off or counterclaim.

This note supercedes and makes null and void any and all notes issued to shareholder by
International Investments Holdings, LTD. prior to this date of May 18, 2006.

Date: May 18, 2006

Agreed and Accepted by:

/@/ S SZZ‘(/W’?

Kevin Sorem, Shareholder - T

4
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e
Internatzonal Invesz‘meﬁts Holdzngs LTD,
12672 IBC 2005
Robert Taylor, Director

Witness (o



PROMISSORY NOTE

FOR VALUE RECEIVED, $200,000.00 USD the undersigned, Diversified Investments
Holdings, LTD., hereby acknowledges the discount purchase of 100,000 Class B 1 0%
Cumulative Referenced Shares by shareholder Kevin Sorem and promises TO PAY to the
shareholder or as otherwise directed in writing by the shareholder, the par value of USS
10.00 each for redemption of said shares for a total of $1,000,000.00, calculated and
payable out of proceeds from the auctioning by J P King Auctioneers of the §450,000,000
(826 acre) Puerto Rico land asset known as the Juan Perez Parcel currently owned equally
by the two holding companies, International Investments Holdings, LTD and Diversified
Investments Holdings, LTD.

The shareholder may assign all of its right, fitle and interest in, to and under this promissory
note. All payments required to be made hereunder shall be made by Diversified Investments

Holdings, LTD without any right of set-off or counterclaim.

This note supercedes and makes null and void any and all notes issued to shareholder by
Diversified Investments Holdings, LTD. prior to this date of May 18, 2006.

Date: May 18, 2006

Agreed and Accepted by:

i £ e

Kevin Sorem, Shareholder

Diversified ]ﬁvestmeﬁ” s Holdmga LTD Witness
12673 IBC 2005

Robert Taylor, Director



INTERNATIONAL INVESTMENTS INC.
140 SHEFFORD RO:
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Delaware ... .

The First State

¥, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "ONE WORLD
CORPORATION", FILED IN THIS OFFICE ON THE THIRD DAY OF MAY, A.D.
2007, AT 10:19 O'CLOCK A M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

SUSSEX COUNTY RECORDER OF DEEDS.

Torroat séomiito P pqoms
Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 5646278

4345763 8100

070513511 DATE: 05-03-07
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Worldwide Appraisal Services
July 2, 2007

Mary E. Hicklin-Hurley
President and CEO

One World Corporation.

1776 “T” Street, NW, Suite 900
Washington, DC 20006

RE: Four Hundred Thirteen Acres
Vacant Oceanfront Land
Between Kilometer Marker 10.3 and 11.3
State Road 187 — Municipality of Loiza
Commonwealth of Puerto Rico, USA

Ms. Hicklin-Hurley:

In accordance with our Appraisal Services Contract, we have completed an appraisal of the above referenced
property. The property was inspected and all necessary investigations and analysis were made by Global
Valuation, Inc.

The subject property is briefly described as a 413-acre vacant parcel of oceanfront land located between
Kilometer marker 10.3 and 11.3, State Road 187, Municipality of Loiza, Commonwealth of Puerto Rico USA.
The property has antique zoning rights that dates back to 1883 and supersedes all current zoning. This has a
tremendous positive affect on the market value and marketability of the subject property because the owners are
allowed to develop a wide variety of commercial projects including a Resort Hotel and Casino. The property
features over one-half mile of Atlantic Ocean frontage and wide white sandy beach. All public utilities (except
sewer) are at the property and it has an excellent location just 10 miles east of Metropolitan San Juan. The
property is easily accessible via State Road 187 which runs through the property.

Planned is the One World Resort and Casino, a World-Class Five Star destination resort community with hotel,
residences, casino, beach club, spa and an 18 — hole championship golf course and club. The overall density is
500 units or only 1.2 units per acre.

The scope of this assignment is to estimate the market value of the fee simple interest in the subject property
“AS 1S and the prospective aggregate of retail values (ARV) “AS COMPLETED”.

This is a Real Property Appraisal prepared in accordance with the Uniform Standards of Professional Appraisal
Practice (USPAP) as promulgated by the Appraisal Standards Board of the Appraisal Foundation. The
Appraisal Report is prepared under the “Self-Contained Appraisal Report” option. The Appraisal Foundation is
authorized by the United States Congress as the source of appraisal standards and appraiser qualifications. The
report complies with all of the standards established in Title XI of the “Financial Institutions Reform Recovery
Enforcement Act of 1989 (FIRREA).

9106 Champions Way, PGA Village Resors, Port 8t. Lucie, FL 34986
(772} 467-1360 Phone - (772) 465-4512 Fax
www.glebalvaluation.com
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August 6, 2008

Mr. Anthony E. Hurley
Executive Directors Adviser
One World Corporation

1776 1" Street, NW, Suite 900
Washington, DC. 20006

Dear Mr. Hurley:

In accordance with our Appraisal Services Contract, we have completed an appraisal of the subject property

described below. The property was inspected and all necessary investigations and analysis were made by
Global Valuation.

The subject property is legally described as Parcel No. 788, District Cadestral No. 5, Sabana Buey, Municipality
of Bani, Peravia Province, Dominican Republic. The property boundaries contain 15,414,037 square meters or
approximately 3,809-acres and feature over five (5) miles of ocean frontage with about three (3) miles of white
sand beaches. The Tourism Ministry has approved the Master Plan for development with two (2) Golf Courses,
8,074 Hotel Rooms and Villas and a Marina with 250-Wet Slips. All the governmental approvals and permits are
in place to commence development immediately.

Planned is “L.os Corbanitos Golf and Beach Resort”, a Master Planned Resort Community which consists of
2,300 Residential Units and 1,700 Hotel Rooms and Suites; Two (2) Golf Courses and Clubhiouse; a 250-Slip
Marina and a European Style Marina Village. The overall density is only (4,000 units / 3,809 ac) 1.05-units per
acre, a very low density for a destination resort community.

The scope of work is to estimate the Market Value of the fee simple interest in the subject 3,809-Acres of Vacant
Oceanfront Land “AS 18" and the prospective Aggregate of Retail Values “ARV AS COMPLETED".

This is a Real Property Appraisal prepared in accordance with the Uniform Standards of Professional Appraisal
Practice (USPAP) as promuigated by the Appraisal Standards Board of the Appraisal Foundation. The Appraisal
Report is prepared under the “Self-Contained Appraisal Report” option. The Appraisal Foundation is authorized
by the United States Congress as the source of appraisal standards and appraiser qualifications. The report .
complies with all of the standards established in Title Xi of the "Financial Institutions Reform Recovery
Enforcement Act of 1989 (FIRREA).

9106 Champions Way | PGA Village Resort | Port Saint Lucie, FL 34986 | Tel 772.467.1360 | Fx 772.465.4512 | www.globalvaluation.com




Government of the District of Columbia
Department of Insurance, Securities and Banking

& &k

o

Commissioner

Thomas E. Hampton Y\/\ f“\\} rg /;

)
IN THE MATTER OF : )
) ADMINISTRATIVE ORDER
) ORDER NO. §B-09-01
ONE WORLD CORPORATION, )
MARY HICKLIN-HURLEY, and )
ANTHONY HURLEY, )
Respondents )
)

SUMMARY ORDER TO CEASE AND DESIST AND
NOTICE OF OPPORTUNITY FOR HEARING

In accordance with the provisions of the District of Columbia Administrative Procedure Act,
D.C. Official Code § 2-501 ef seq.’, the Rules of Practice and Procedures for Hearings in the
District of Columbia, 17 DCMR § 8100 ef seq. and Section 602 of the Securities Act of 2000,
D.C. Official Code § 31-5606.02(a)(1), One World Corporation, Mary Hicklin-Hurley, and
Anthony Hurley (hereinafter “Respondents) are hereby ordered to cease and desist from offering

unregistered securities in or from the District of Columbia, in violation of D.C. Official Code §.
31-5603.01.

I. JURISDICTION

D.C. Official Code § 31-5606.02(a) grants the Commissioner of the Department of Insurance,
Securities and Banking ("Department") the power to issue, without a hearing, a summary order
directing the Respondents to cease and desist from engaging in acts or practices which constitute,

or will constitute, a violation of any provision of the Act or any rule or order.

T All statutory references to the D.C. Official Code shall be to the 2001 edition.

810 First Street, NE, Suite 701 « Washington, DC » 20002 = Tek: (202) 727-8000 = www.disb.dc.qov



AMERICAN BAR ASSOCIATION
SECTION OF BUSINESS LAW

COMMITTEE ON STATE REGULATION OF SECURITIES
REPORT OF THE SUBCOMMITTEE ON ENFORCEMENT,

LITIGATION AND ARBITRATION

NASAA 92" ANNUAL CONFERENCE

September 13 - 15, 2009

DENVER, COLORADO

R. Michael Underwood Richard Slavin
Chair, Subcommittee on Enforcement, Vice-Chair, Subcommittee on

Litigation and Arbitration Enforcement, Litigation and Arbitration
Fowler White Boggs, P. A. Cohen and Wolf P.C.
101 N. Monroe Street, Suite 1090 1115 Broad Street
Tallahassee, FIL 32301-1547 Bridgeport, CT 06604-4234
Telephone: (850) 681-4238 Telephone: (203) 368-0211
Fax: (850) 681-3388 Fax: (203) 394-9901

Email: michael.underwood@fowlerwhite.com  Email: rslavin@ecchenandwoll.com




September 13, 2009

Alan M. Parness, Esquire
Chair, American Bar Association
Committee on State Regulation of Securities
Cadwalader, Wickersham & Taft LLP
One World Financial Center
New York, NY 10281

Dear Alan:

I am pleased to submit the 2009 Report of the Subcommittee on Enforcement, Litigation
and Arbitration. This report is the result of labor by lawyers from across the United States and
focuses on administrative enforcement actions and related proceedings by state securities
regulators. T expect next year’s report to reflect the Subcommittee’s newly broadened mandate
and address private securities litigation and arbitration as well.

State regulators uniformly advise our reporters of the increasing complexity of securities
enforcement actions: more investors, more products and, clearly the most pronounced trend in
enforcement, more jurisdictions. Multi-state “task forces” have negotiated settlements now
totaling into billions of dollars in connection with auction-rate securities. As our committee
meets, news has just come that the Merrill Lynch unit of Bank of America will pay up to $26.5
million in a settlement with a “multi-state task force” stemming from its use of unregistered
representatives to sell securities. Other joint enforcement actions that combine state, federal and
self-regulatory agencies are now commonplace.

Members of the Committee on State Regulation of Securities are invited to join our
Subcommittee to share their insights, no longer just about law enforcement, but about all aspects
of securities litigation and arbitration.

Sincerely,

R. Michael Underwood
Chair, Subcommittee on Enforcement,
Litigation and Arbitration

FowLER WHITE Bocags P.A.
TaMpra o FORT MyERS ¢ TALLAHASSEE ¢ JACKSONVILLE * FORT LAUDERDALE

101 NORTH MONROE STREET, SUITE 1090 » TALLAHASSEE, FLORIDA 32301 ¢ P.O, BoxX 11240 = TALLAHASSER, F1. 32302
TELEPHONE (850) 681-0411 « Fax (850) 681-6036 » www.fowlerwhite.com



the entry of and Administrative Consent Order against the entities for their failure to maintain
adequate systems to reasonably ensure compliance with Blue Sky laws which resulted in the sale
of unregistered securities in violation of the D.C. Official Code.

The Commissioner of DISB ordered Morgan Stanley to cease and desist from violating
the D.C. Securities Act in connection with the sales of unregistered securities, and ordered it to
pay eighteen thousand two hundred and ten dollars to the District of Columbia as a civil
monetary penalty.

The Administrative Consent Order reveals that in 2005, upon the hiring of a new
compliance employee, Morgan Stanley discovered deficiencies in some order entry systems that
permitted the execution of transactions for certain types of securities without checking to
determine whether the transactions complied with applicable Blue Sky Laws. Morgan Stanley
investigated the issue, provided the results to a multi-state task force, and self reported the Blue
Sky problem to all effected state and federal regulations.

Morgan Stanley identified the transactions which were in violation of the Blue Sky laws
and offered rescission to customers with terms and conditions that were consistent with the
Securities Act of 2000. Morgan Stanley has since adopted policies and procedures designed to
ensure compliance with all legal and regulator requirements regarding Blue Sky laws.

On May 6, 2009, the Commissioner of DISB ordered One World Corporation (“OWC”),
Mary Hicklin-Hurley (“Mary™), and Anthony Hurley (“Anthony”) to immediately cease and
desist from offering or selling unregistered and non-exempt securities in the District of Columbia,
and from directly or indirectly aiding or assisting other individuals or entities from offering or
selling unregistered and non-exempt securities from the District of Columbia.

Neither OWC, Mary, nor Anthony is registered to offer securities in or from the District
of Columbia. Nonetheless, through the internet, telephone, email, and advertisements in the
Washington Post they sought investments to acquire property in the Dominican Republic by
offering a one hundred percent return on a five hundred thousand dollar minimum investment.
The securities they offered were not registered in the District of Columbia and were not exempt
from registration.

Reporter: Richard Slavin
Cohen and Wolf, P.C.
320 Post Rd. West
Westport, CT 06880
(203) 341-5310
(203)341-5311(facsimile)

The foregoing Cohen and Wolf, P.C. partners and associates who are members of the
Securities Practice Group, participated in compiling these reports: David A. Ball, Ari J.
Hoffman, Lauren G. Walters, David A Morosan, and Joseph B. Schwartz
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