LEDYARD H. DEWEES, P. A.
270 N.W. 3RD COURT
BOCA RATON, FLORIDA 33432-3720
TELEPHONE (561) 368-1427
FACSIMILE (561) 395-8312

July 19, 2000 i : - , - o
Florida Department of State
Division of Corporations
P.0. Box 6327 '
Tallahassee, FL 32314

Re: Peradon Capital Fund, Ltd.

Dear Sir/Madam:

I am enclosing for filing and return an original executed

Agreement and Certificate of Limited Partnership of Peradon

Capital Fund, Ltd. I have also enclosed an Affidavit of antici-

pated capital.

I have further enclosed a check in the amount of §439.50

to cover the items as listed below:

Certified COPY +vivreineirienennnencnnnsnssns $ 54.50
Filing Fee ( Based on $50,000 ) ........... 350.00
Registered Agent Designation ............... 35.00

439,50

Please return the certified copy to this address.

Thank you for bhandling. o
Very truly yours, gg
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AGREEMENT AND CERTIFICATE
OF
LIMITED PARTNERSHIP
OF |

PERADON CAPITAL FUND, LTD.

THIS AGREEMENT AND CERTIFICATE OF LIMITED PARTNERSHIP made and

eniered into at 225 NE Mizner Blvd., Suite 506, Boca Raton, Florida 33432 by and between
PERADON CAPITAL FUND MANAGEMENT, LLC, a Florida Limited Liability Company, as
General Partner, and Francesco Perri, an individual, as initial Limited Pariner, and other
persons and entities who or which shall execute a Subscription Agreement in the form
attached hereto as Exhibit | and made a part thereof.

WHEREAS, the General Partners and the Limited Partners (hereinafter sometimes

collectively called the “Pariners”) wish to form Peradon Capital Fund, Ltd. as a Limited
Partnership organized pursuant to the Florida Revised Uniform Limited Partnership Act
(1986) of the State of Florida (hereinafter sometimes called the “UPLA") for the purpose of

investing, reinvesting and trading in securities as that term is defined in the Se;—iﬁﬁﬁi{é}s}g\;a_ -
of 1933, as amended (the “Act”), and rights relating thereio, and - L

G
WHEREAS, the Partners are willing to make capital contributions f6-me&t.
partnership objectives: U R
NOW, THEREFORE, in consideration ofthe covenants contained herein,;thépﬁiiae;s‘;,
hereto, intending io be legally bound thereby, agree as follows: Lo
ARTICLE |
GENERAL PROVISIONS

Section 1.01 Formation and Name of Partnership.

The Partners hereby form a Limited Partnership (the “Parinership”) pursuant to the

provisions of the ULPA. The name ofthe Partnership shalibe: PERADON CAPITAL FUND,

LTD.



Section 1.02 Purpose

The primary purpose of the Partnership is fo invest, reinvest, and frade in securities
and rights relating thereto, excepting commaodities, as that term is defined in the Securities
Act of 1933, as amended, and righis relating thereto. In addition, the Partnership may
engage in any other type of activity which is lawful under the laws of the United States and

the State of Florida.

Section 1.03 Name and Address of Partners.

(a2) General Partner. The name and business address of the General Partneris as
follows:

Name A Address
A
Peradon Capiial \- 225 NE Mizner Blvd.
Fund Management, LL.C Suite 506

Boca Raton, Florida 33432

(b) Initial Limited Partner. The name and business address of the Initial Limited
Partner is as follows:

Name Address -
Francesco Perri 225 NE Mizner Bivd. ~ £ 3
Suite 506 e T
Boca Raton, Florida 334 N
. ;}} oit R
: (ol .
Section 1.04 Place at Business and Mailing Address r}: @ o

T LRI O

The principal place of business and mailing address of the Partnership shall be

located at 225 NE Mizner Bivd., Suite 506, Boca Raton, Florida 33432 or such other place

as the General Partner may from time to fime determine upon prior written notice to the
Limited Pariners.

Section 1.05 Designation of Registered Agent
For Service of Process.

{a) Name and Address of Agent. The name and business address of the agent for
service of process is as follows:

Name Address

Frank C. Donnauro 225 NE Mizner Blvd.
Suite 506
Boca Raton, Florida 33432

ERE



(b) Acceptance of Registered Agent for Service of Process. Having been
designated herein as agent tor service of process, at the place designaied above | hereby
agree, pursuant to the requirements of the Florida Revised Uniform Partnership Act (1986)
fo act in this capacity, and | further agree to comply with the provisions of the Florida
Revised Uniform Partnership Act relative to the proper and complete performance of my

duties. Q
'

FRANK C. DONNAURC

Section 1 .06 Limited Liability of Limited Pariners

Anything in this Agreement or elsewhere to the contrary notwithstanding, the
persconal hiability of the Limited Partners and each of them arising out of or in any manner
relating to the Partnership or its business shall not be assessable and shall not exceed the
amount of the capital contributions called for pursuant fo this Agreement, and upon the
payment of such capital contribution, the Limited Partners shall not have any further
personal liability to contribute money or otherwise to, or in respgect of, the liabilities or
obligations of the Partnership. Upon the payment of each Limited Partner's capital
contributions, such Limited Partner shall have no further iiability or responsibility to the

Partnership or its creditors in any event whatsoever. ==
. "_:7:{5..
Section 1.07 Fiscai Year and Fiscal Periods ma

_ B % o)
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The fiscal year of the Partnership shall be the calendar year and shalf end or
December 31 of each year, subject to change by the General Pariner from‘ft_ime;‘tp;time_"
provided, however, that the first fiscal year of the Parinership shall be the period-beginning
on the date the Partnership commences business and ending on December 31,:2000.A
new fiscal period (“Fiscal Period”) for a Limited Partner shall commence on the ﬁ@g:ay@f
each fiscal year, on the date of any capital contribution to the Partnership and on e&ch daté
next foliowing the date of any withdrawal of capital or retirement from the Parinership, and
the prior Fiscal period shail ferminate on the date immediaiely preceding such date of
commencement of a new Fiscal Period.

Section 1.08 Non-assignability of the Interest of a Limited Partner

A Limited Partner may not assign or otherwise iransfer his limited partnership
interesi, in whole or in part, unless:

(a) the assigning Limited Partner shall, atthe request ofthe General Partner, deliver
to the General Partner an opinion of counsel in form and substance satisfactory to counsel
to the Partnership as to the effect on the Partnership or the General Pariner at such
assignment and any offering made in connection therewith under applicable partnership,
securities and tax laws;

Y2 1l G0
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{(b) the assignee shall execute a statement accepiable to the General Pariner
that the assignee meets the suitability requirements set forth in the Confidential Privaie
Offering memorandum pertaining to this Partnership and any exhibits thereto, and that the
assignee is acquiring such Partnership interest for his own account for investment and not
with a view to the distribution or resale thereof;

(c) the assignee shall deliver to the General Partner copies of the instrument of
assignment and any related documents, which documents shall be satisfactory to the
General Partner;

(d) the General Partner shall consent in writing to such assignment, which such
consent shall be withheld if, in the opinion of counsel io the Partnership, such transfer
would resultin the termination under the Internal Revenue Code of 1986, as amended (the
“Code”), of ths Partnership’s iaxabie year or of its staius as a partnership for federal income
tax purposes or would resulf in the Partnership’s having fo register as an investment
company under the investment Company Act of 1940, as amended;

(e) in the opinion of counsel to the Partnership, the transfer will comply with alt
applicable rules and regulations of governmential authorities; and

() the assignor or assignee agrees to pay any filing fees, reasonable counsel
tees, and other reasonable expenses of the Partnership in connection with the assignment.
. ’"“:_a [
If the foregoing conditions are not complied with, the Partnership need not‘recog‘_f
nize such assignment for any purpose. Upon an assignment of alimited partnershmmteres“ﬁ

the assignee shall become a Limited Partner upon the execution of such agreements andrz

other documents as shall be required by the General Pariner. oo

) '»?i‘) -
=l .:?-'.

It is understood that even if the conditions as specified in this Section [;(18 are
satisfied, the General Partner retains the absolute power to grant or deny any requ%sted
assignment or other transfer, within its sole discretion. :

ARTICLE Il
ESCROW

There shall be no escrow of initial or subsequent capital contributions by the Limited
Partners to this Parinership. All capital coniribuiions as received by the General Partner
shall be deposited to the account of the said Partnership and applied for the purposes as
set forth herein and as may be listed in the Confidential Private Offering Memorandum
pertaining to this Parinership.

¢34



ARTICLE 1ll
COMPOSITION AND ADMISSIONS

Section 3.01 Units of Parinership Interest.

Allinterests of Limited Partners shall be expressed in units of participation (“Unifs”)
or fractions thereof. Each Unit shall represent an equal proportionate interest in the
Partnership with each other Unit issued and outstanding. Upon formation of the
Partnership, a Unit shail be the interest in the Partnership equivalent to a capital
contribution, in cash, of $25,000 provided, however, that a minimum of one (1) Unit must
be purchased unless this minimum purchase requirement is waived in the sole discretion
of the General Partner. Subsequent to the time that the Partnership commences business,
the price per Unit shail be determined based upon the Net Asset Value of the Partnership
as defined in Section 7.02 herein. The General Partnerreserves the right to issue fractional
Units. There is no limit to the number of Units which may be offered, however, the General
Pariner reserves the right to terminate the offering at any time.

Section 3.02 Contribution of the Genera!l Pariner

The capital contribution of the General Partner shall be, and shall be malntamed in,
an amount sufficient to meet the ruiing standards of the Internal Revenue‘Sem“ggwﬁb
respect to partnership classification if applicable. The determination of such. amounfshall
be in the sole discretion, of the General Partner and the General Partner may:-rely orr
advice of counsel in determining such amount.

- ;'"V?T‘Q
Section 3.03 Contributions of Limited Partners. SR

3
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For and on behalf of the Partnership, the General Partner may receive su&f\?easbp
contributions to the capital of the Partnership from any person or persons who 'shall be
admitted to the Partnership as Limited Partners upon their execution and delivery Of the
Subscription Agreement in the form as attached fo this Agreement and upon the
acceptance thereof by the General Partner.. It is understood that subscriptions to become
a Limited Partner are not open to the public and are subject, tn ail events, to acceptance
within the sole discretion of the General Pariner The number of Units acquired for a given
contribution made after the Partnership commences business will be based on the Net
Asset Value per Unit as hereinafter defined, determined as of the last business day prior
to the effective date of such contribution. The date for admittance of a Limited Partner shall
be the first day of a given calendar month, based upon the Net Asset Value as established
at the end of the previous month.

Section 3.04 Initial Limited Partner

The Initial Limited Pariner shall make a cash contribution of $100.00 which shall
be the total contribution made by the Initial Limited Partner. Notwithstanding provisions
of this Agreement to the contrary, the Initial Limited Partner shali be entitled o purchase

5.
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a Unit of Ownership with a total payment of $100.00 in cash paid at the time of execution
of this Agreement, provided however, that upon such time as other Limited Pariners are
admitted, the admission of the Initial Limited Partner shall be voided, the cash contribution
shall be returned, without interest, and the Initial Limited Partner shall henceforth have no
parinership interest whatsoever.

Section 3.05 Schedule of Partners.

The names and addresses of each of the Partners, the amounts of their capital
contributions and the number of Units owned by each shall be set forth in a schedule to be
kept on file at all tines at the principal place of business of the Partnership. A Partner may
change his address for purposes of this Agreement upon 5 days’ prior written notice o the
General Pariners.

Section 3.06 Admission of Additional General Pariners.

The General Partner may admit one or more additional General Partners into the
Partnership under such terms and conditions as the General Partner shall determine, but
only after giving nofice to each Partner, which notice shail disclose the name of the new

general partner and all of the terms and conditions of its admission to the Partnership
e O

e

ARTICLE IV o
: 212 B
MANAGEMENT OF PARTNERSHIP C Tige

B e

C2E ww

Section 4.01 Actions of the General Partner. ) P

The General Partner alone shall have the discretion to manage the Partnership and
to exercise the powers set forth in Section 4.02. The General Partner may appoint such
agents of the Partnership as it deems necessary to hold such offices, exercise such powers
and perform such duties as shall be determined from time to time by the General Partner.
The General Partner shall devote so much or its time and efforts to the affairs of the
Partnership as may, in its judgment, be necessary to accomplish the purposes of the
Partnership. Nothing herein contained shall prevent the General Pariner or any partner or
affiliate thereof or any Limited Partner from conducting any other business, including any
business with respect to securities, and neither the Partnership nor any other Partner shall
have any rights in or to such other business or the income or the distributions therefrom.
Without limiting the generality of the foregoing, the General Partner (acting either as
General Partner, or as an investment adviser or manager pursuant to Section 4.02(f)
below) or any partner or affiliate thereof may act as an investment adviser or investment
manager for others, way manage funds or capital for others, may have, make and maintain
investments in his own name or through other entities, and may serve as consultant,
partner or stockholder of one or more investment funds, partnerships, securities firms or
advisory firms. It is recognized that (i) certain investments may be appropriate for the

-B-



Partnership and also for other clients advised by the General Partner; (i) a particular
security may be bought or sold for only the Partnership or only one client in different
amounis and at different times for more than one but less than all clients, including the
Partnership; (iii) a particular security may be bought for the Partnership or one or more
clients when one or more other clients or the Parinership are selling the Security; (iv)
purchases or sales of the some security may be made for fwo or more clients, including the
Partnership on the some date, in which event, such fransactions will be aliocated among
the Partnership and clieni(s) in a manner believed by the General Partner to be equitable
to each; and (v) purchase and sale orders for the Partnership may be combined with those
of other clients of the General Partner in the interest of most favorable net results to the
Partnership. It is further recognized that in effecting transactions, it may not always be
possible, or consistent with the investment objectives of the various persons described
above and of the Partnership, to take or liquidate the same invesiment positions af the
sane time or at the same prices.

Section 4.02 Powers of the General Partner

The General Partner, subject to the restrictions herein contained and as specified
in Florida Statute Section 620.125, shall have the foilowing powers on behaif of,,the
Parinership: =i

. *"w LD

(a) To purchase, hold and sell securities of any sort, excepiing commodltféfanrd.r

any rights therein, to vote proxies and exercise all rights, on behalf of the partnership_,,WifFF -

respect to securities owned by the Parinership; . an . N
(b) To open, conduct and close accounts with brokers and dealers and to: pay the;:
commissions, fees and other charges applicable to transactions with respect fg‘guotp

accounts; 25 oo
_Dm (e

(c) To purchase securities from, and sell securities to, dealers acting for their own
accounts;

(d) Toopen, maintain and close bank accounts and to draw checks or other orders
for the payment of money;

(e) To enter into, make and perform any other contracts, agreements or other
undertakings it may deem advisable in conducting the business of the Partnership,
including but not limited to contracts, agreements or other undertakings with persons,
firms or corporations with which the General Partner or any other Pariner is affiliated;

(f) To retain one or more persons or entities as investment adviser(s) or
manager(s), including the General Pariner or any partner or affiliate of the General Partner
to supervise the investment of assets of the partnership and to enter into an agreement
with such adviser(s) or manager(s) providing for the payment of such fees and the
reimbursement of such expenses as the General Partner shall deem reasonable and
appropriate; provided, however, that a management or advisor agreement shall notexceed
a fee of two percent (2%) annually of the assets held under such an agreement.

-7-
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(g) To act for the Parinership in ail other matiters; and

(h) To take any action necessary or appropriate in order to ensure that the
partnership is not required to register as an investment company under the Investment
Company Act of 1940, as amended, including without limitation the right to restrict the
number of investors to no more than 100 beneficial owners as defined in such Act.

Section 4.03 Restrictions on the General Partner

The General Partner shall not, on behalf of the partnership, invest in commodities
in any form whatsoever.

Section 4.04 Limitation of Liability: Indemnification and Advances

The General Partner shall have no liability to the Partnership or to any Partner for
any loss suffered by the Partnership itself which arises out of any action or inaction of the
General Partner ifthe General Partnerin good faith determined that such course of conduct
was in the best interest of the Parinership and such course of conduct did not cafistitute,
negligence or misconduct of the General Pariner The General Partner shall bejriag:m"rﬁﬁeﬁ
by the Partnership against any losses, judgments, liabilities, expenses and amOui;ﬁ%paj’e‘;_
in settlement of any claims sustained by it in connection with the Partnership, provided thas -

the same were not the result of negligence or misconduct on the part of the General
Partner. LA E

-

T oo*

Notwithstanding the above, the General Partner shall not be inciemniﬁe;c'i_:?:‘fjé_i:ri any
losses, liabilities or expenses arising from or out of an alleged violation of federalBF3tai2
securities laws unless (1) there has been a successful adjudication on the merits of each
court invelving alleged securities law violations as to the particularindemnitee, or (2) such
claims have been dismissed with prejudice on the merits by a court of competent
jurisdiction as to the particular indemnitee or {3) a court of competent jurisdiction approves
a seitlement of the claims against a particular indemnitee,

it shall be permissible for the General Partner fo secure advances from the
Partnership for legal expenses and other related costs incurred as aresultofa legal action
if: (1) the legal action relates to the performance of duties or services by the General
Pariner on behalf of the Parinership; (2) the legal action is initiated by a third party who is
not a Limited Partner of the Partnership; and (3) the General Partner decides that legal
services are required for any purpose it deems necessary or desirable on behalf of the
Parinership.

Section 4.05 Restrictions on Limited Partner

No Limited Partner shall participate in or have any control over the Partnership
business, except as required by law. The Limited Partners hereby consent to the exercise
by the General Pariner of powers conferred on it by this Agreement. No Limited Partner

8-
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s'hail have any authority or right to act for or bind the Partnership or to participate in control
of the Partnership’s business.

Section 4.06 Expenses of the Partnership Generally

The General Partner is authorized to incur all expenses, except as specifically

limited herein, which it deems necessary or desirable in the best interests of the
Parinership.

Section 4.07 Organizational and Syndication Expenses

The General Partner shall charge o the Partnership, expenses classified as
organizational or syndication expenses, which such expenses shall inciude the costs
incurred in connection with the offer and sale of limited partnership Units of interest in the
Parinership and legal, accounting, printing, and related costs for the preparation of the
initial Confidential Private Offering Memorandum and the documentation contained therein.

Section 4.08 QOverhead Expenses

The General Partner shall charge fo the Partnership, or be reimbursed for, ex-
penses ciassified as “overhead expenses.” Overhead expenses shall consistof officerent,
supplies, secretarial services, telephone equipment and monthly expense,:pnntu'ﬁ and
statlonery publications and subscripiions, service coniracts for quotation equnpni"ent aﬁﬁ
news wires, employee payroll and taxes, and other reasonable expenses. Except aglithited -
herein, it shail be within the sole discretion of the General Partner {o determine expenseg
that are to be classified as overhead expenses. - _nO

e

Section 4.09 [nvestment Expenses i 33
. mrn
Investment expenses shali be paid by the Partnershlp and shall, wnthout llmltatlon
thereto, include sales commissions, interest on margin accounts and other indebtedness
refating to securities, custodial fees if applicable, bank service charges, and any other
reasonable expenses related to the purchase, sale, trade, or transmitial of Partnership

assets and shall be determined by the General Partner in its sole discretion.

Section 4.10 Management Fee to General Pariner

The General Partner shall be paid an annual management fee of Two Percent (2%)
of the fair market value of the assets of the Parinership as shall be determined and paid
at the end of each calendar quarter. This fee shall be paid without regard to the allocation
of net profits and losses as defermined herein.

1
S,
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ARTICLEV
WITHDRAWALS FROM CAPITAL ACCOUNTS AND RETIREMENTS

Section 5.01 Withdrawal Righis For Limited and General Pariners

Any Limited Pariner or General Partner shall have the right, on the first annual
anniversary of his or her contribution, and thereafter, at the end of each calendar
quarter, to withdraw from his or her Capital Account (as hereinafter defined), upon 30
day written notice to the General Pariner all or any portion of his or her Capital Account,
provided, however, that any net profits allocated to a Partner's Capital Account, as
specified in Section 8.01, may be withdrawn by any Pariner at any time upon written
notice to the General Partner, it being the intention of this Agreement that the restriction
against a withdrawal by a Pariner shall apply to his or her capitai contrlbutlon(s)“()nly o

o

This right of withdrawal by a Limited or General Partner shall be a contmumg

right after the end of the first year with proper notice, during the exnstence é‘r’ the;i

Partnership. «-,m
-0 =
Section 5.02 Mandatory Retirement of a Limited Partner o g":ﬁ @

e

If the General Partner in its discretion deems it to be in the best mterests—-oT‘thé"
Partnership, it may require any Limited Partner fo retire from the Parinership on not less
than 30 days written notice. In addition, if a Limited Partner dies, is dissolved, or
becomes adjudged bankrupt or insane, the General Partner, in iis discretion, may
require such Limited Partner to retire from the Partnership upon immediate written
notice. Such retirement shall become effective on the daie specified in such notice. A
Limited Partner who is required fo retire pursuant to this Section 5.03 shall be entitled to
receive the vaiue of such Limited Pariner’s Liquidating Share (as defined in Section

9.01) computed as of the date on which such Limited Partner’s retirement shall become
effective.

Section 5.03 Distributions in Cash or in Kind.

All distributions to a Partner from the Parinership shall be made in cash, or at the
discretion of the Generai Pariner, in securities selected by the Generai Pariner or parily
in cash and partly in securities as determined by the General Pariner.

-10-
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ARTICLE VI
TERM AND DISSOLUTION OF THE PARTNERSHIP

Section 5.01 Term of Partnership

The partnership shall continue in full force and effect until December 31, 2020
unless earlier terminated as hereinafter provided.

Section 6.02 Dissoluiion of the Partnership.

The Partnership may be dissolved by the General Partner at any time after 12
months following the date the Partnership becomes effective under Florida law, and
thereupon the affairs of the Partnership shall be promptly wound up by the General
Pariner. If there is no General Partner or successor to the General Partner, the affairs
of the Parinership shall be promptly wound up by the person(s) designated by Limited
Partners owning a majority interest of the Capital Accounts of all the Limited Partners as
of the date of dissolution of the Partnership. Such designated person(s) shall be herein

referred to as the “Liquidator.” .

= = o
Neither the admission of Partners nor the retirement, bankruptcy%diss@%ioi

1
Jo

death or insanity of a Limited Partner shall dissolve the Parinership. =
S

Section 6.03 Procedure on Winding Up. LT R e
e B

' (a)_ Upon the winding up of the Partnership, distributions will be mgdf as,
provided in Section 8.02(b) hereof. ez %E:::L‘ e
S, &

(b) Distributions to a Partner pursuant to Section 8.02 (b) may be in installments
and shall be made in cash or, ai the discretion of the General Pariner (or the
Liquidator), in securities selected by the General Partner (or the Liquidator), or partly in
cash and partly in securities selected by the General Partner (or the Liquidator).

(c) Upon the winding up of the partnership, the name of the partnership and its
goodwill shall not be appraised, sold or otherwise liquidated but shall remain the
exclusive property of the General Partner.

(d) Within 90 days after the completion of the winding up of the Partnership, the
General Pariner (or the Liquidator) shall, cause to be prepared and forwarded to each
Partner a final statement and report of the parinership. '

(e) If the partnership is wound up by a Liquidator, the Liquidator shall be entitled
to reasonable compensation for his services in winding up the parinership.

“11-
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ARTICLE VI
CAPITAL ACCOUNTS AND NET ASSET VALUE
Section 7.01 Capital Accounts

A Capital Account shall be maintained for each Partner. Each such Capital
Account shall be credited with the Partner's capitai coniributions and with his share of
Net Profits (defined below), shall be charged with such Partner's share of Net Losses
{(defined below) distributions and withhoiding taxes (if any), and shall otherwise
appropriately reflect transactions of the Partnership and the Partners. No loan made by
a Partner to the Partnership shalil constitute a capital contribution for any purpose. No
interest shall be paid on any capital contribuiion to the partnership.

“Net Profits” for any Fiscal Period shall mean the excess of the Net Asset Value
of the Partnership {defined in Section 7.02(b)) at the close of business on the last day of
the Fiscal Period, prior to any distribution being made with respect fo such Periqdb,pv%
the Net Asset Value of the Partnership as of the opening of business on the firstday
such Period, after any additional contributions made during the Fiscal Period. ., 723 55‘—-='

R
“Net Losses” for any Fiscal Period shall mean the excess of the NetAsse;_t_%\'_l@[ug
of the Partnership as of the opening of business on the first day of the Fiscal Period;

after any additional contributions made during the fiscal period, over the-Neth%set’J

Value of the Partnership at the close of business on the iast day of such Period, prgt:gr 18
any distribution being made with respect to such Period. RN = P =

- e-TIm @
g

'

Section 7.02 Net Asset Value. S ﬁ

(a) “Asset Value” shall mean the market value of all assets held by the
Partnership determined as of the close of trading on the New York Stock Exchange.
The market value of positions in securities shall be determined as follows: Securities
that are listed on the New York Stock Exchange, the American Stock Exchange, or
other United States or foreign exchanges or in the National Association of Securities
Dealers Quotation System (‘NASDAQ") Shall be valued at the last sale price on the
exchange on which the security is most extensively traded, or, if no sales occurred on
such day, at the last known “bid” price on the exchange, or on NASDAQ, if applicable, at
the close of business on such day. Securities traded over the counter that are not
NASDAQ listed but which are freely transferable shall be valued af the last known “bid’
price at the close of business on such day. All other securities shall be valued by the
General Partner based upon the last sale price, or if not available, at the last known bid
price of the same or comparable securities on, or reasonably preceding, the date of
determination. Securities for which market quotations are not readily available and all
other assets of the Partnership shall be Valued at fair value in the manner determined in
good faith by the General Partner. Further, the General Partner shall be deemed in full
compliance with this Section 7.02 if values of any assets are obtained by the General
Partner through the use of a service that provides asset pricing.

(b) “Net Asset Value of the Partnership” shall mean the dollar amount derived
by subtracting (i) the liabilities of the Partnership from (i) the Asset Value determined in
the manner described in Section 7.02(a).

-12-
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, () “Net Asset Value per Unit’ shall mean the doilar amount derived by
dividing (1) the Net Asset Value of the Parinership determined in ithe manner described

in Section 7.02(b) less (ii) the positive balance in the Capital Account of the General
Partner by (iii} the number of Units issued and outstanding.

(d) Asset Value, Net Asset Value of the Partnership, and Net Asset Value per

Unit shail be determined as of the close of business on the last business day of each

Fiscal Period; provided, however, that the Partnership may suspend the determination

of such amounts during any period when the New York Stock Exchange is closed,
during periods when trading on the New York Stock Exchange is restricted as
determined by the Securities and Exchange Commission, during any emergency as

determined by said Commission which makes it impracticable for the Partnership to

dispose of its securities or value its assets, or during any other period determined by the
General Partner io be necessary or advisable for the protection of the Parthership:z
e T

o el oy
PR

ARTICLE vHI j’i

ALLOCATIONS AND DISTRIBUTIONS R

,__;=.4’,:
)

Section 8.01 Allocation of Net Profits and Net Losses. R

9

(a) Net Profits and Net Losses shall be determined and allocated as &f'the
close of business on the last business day at each Fiscal Period to and among the
Partners in proportion to their respective Partnership Percentages, determined by
dividing the amount of each Partner’'s Capital Account as of the beginning of the Fiscal
Period by the sum of the Capital Accounts of all of the Partners as of the beginning of
such Fiscal Period. The sum of all of the Partners’ Partnership Percentages on any date

shall equal 100%. Any allocations made pursuant to this Section 8.01(a) shall be
subject to re-allocation pursuant to Section 8.01(b).

(b} | in any quarter of the fiscal year the Net Profits of the Partnership exceed
the Net Losses, this excess which shall be identified as Net Distributable Profits (NDP),
shall be allocated and distributed as follows: (i) an amount equal to 80% of the NDP
shall be allocated and credited to the Capital Accounts of the Limited Partners, and (ii)

the remaining 20% of the NDP shall be allocated and Credited to the Capital Account of
the Generatl Partner.

(c) For each fiscal year, items of Partnership income, deduction, gain, loss or
credit that are recognized for tax purposes shall be allocated pursuant to Treasury
Department Regulation §1.704-1(b) in such manner as to equitably reflect amounis
credited to or debited from each Partner's Capital Account for the current and prior
Fiscal Periods. Such allocations shall be made in accordance with the principles of
Section 704(c) of the Code and in conformity with the provisions of Treasury
Department Regulations §1.704-1(b)(2)(iv)(f) (1) through (5) and §1.704-I(b)(4)(i) or any

successor provisions, such that realized gains and losses of the Partnership with

respect fo particular securities are allocated to those who were Partners in the periods
during which such gains and losses accrued in proportion to their holdings during such
period, subject to any “ceiling rule” which may be described in such regulations.

13-
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_ (d) Notwithstanding anything in Section 8.01(c) to the contrary, in the event that
a Partner retires from the Partnership, the Generai Partner may, in its sole discretion,
specially allocate items of Partnership gain to that Partner for tax purposes io reduce
the amount, if any, by which that Partner's Liquidating Share, as defined in Section
9.01, exceeds that Pariner's aggregate tax basis for his or her Units.

(e) Notwithstanding anything in Section 7.01(c) or (d), to the contrary, in the
event any Partner unexpectedly receives any adjustments, allocations or
distributions described in Treasury Department Regulations §1.704-1(b)(2)(i)(d)(4),
§1.704-1(b)(2)(ii)(d)(5) or §1.704-1(b)(2)(ii}{d)(8), items of Partnership income (including
gross income) and gain shall be specially allocated to such Partner in an amount and
manner sufficient to eliminate the deficit balance in his Capital Account (in excess of
(i) the amount he is obligated to restore upon liquidation in the Partnership and
(ii) his share of the Minimum Gain (as defined in Treasury Department regulations
§1.704-1(b)(4)(iv)(c)) created by such adjustments, altocations of income and gain
pursuant to this Section 8.01(e) shall be taken into account in computing subsequent
allocations of income and gain pursuant to this Article VHil, so that the net amount of any
ftems so allocated and the income, gain, loss, deduction and ali other items allocaied to
each Partner pursuant to this Article Vil shall, to the extent possible, equal the net
amount that would have been allocated to each such Pariner pursuant to the provisions

of this; Article VII1 if such special allocations had not been made. SRR =
TR s

Section 8.02 Distributions o= s

- r:—f'f . t})

(a) The General Partner, in iis sole discretion may make disf;rib'utions:.i:‘ff(gﬂ'\cﬂa:'n

Partners from time to time. No Partner shall be entitled to receive distributions fromithe>
Partnership except as provided in Section 8.02(b). . ;(;TE @
DO ES o
(b) Notwithstanding anything in this Agreement to the contrary, upon;di‘ss:t’:a_l}'.i’tioi:iD
and termination and winding up of the Partnership, any Net Profits and Net Losses, and
any items of Partnership income, deduction, gain, loss or credit that are recognized for
tax purposes, shall be allocated as provided in Section 8.01 and any cash or other
property shall thereafter be applied and distributed in the following order of priority:

(i) to the payment of debts and liabilities of the Partnership then
due (or required by any lender or credifor to be repaid on account of the
dissolution and termination) including any fees and expenses;

(i) to fund reserves for contingent liabilities to the extent deemed
reasonabie by the General Partner, provided, that at the expiration of such period
of fime as the General Partner shall deem advisable, the balance of such
reserves remaining after payment or other satisfaction of such contingencies
shall be distributed in the manner hereinafter set forth in this Section 8.02(b); and

(iii) to the Pariners in proportion to their closing positive Capital

Account balances on the date of fermination after giving effect to liquidating
expenses and prior distributions.

-14-
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ARTICLE IX

PAYMENTS TO AND BY A PERSON
WHO HAS CEASED TO BE A PARTNER

Section 9.01 Payments on Retirement of any Partner

Within 10 days after the final preparation of the Partnership’s audited financial
statements for the fiscal year in which a Partner was retired in accordance with the
terms of this Agreement, there shall be paid or distributed to such Partner or to the legal
representative of such Pariner, an amount in cash or, as determined by the General
Pariner, securities selected by the General Partner, or in cash and securities selected
by the General Partner, equal in value to the amount of the Liquidating Share (as
hereinafter defined) of such Partner. The term “Liquidating Share,” when used with
respect to any retiring Partner, shall mean the Capital Account of such Partner as of the
date in question after giving effect to all adjustments thereto.

ARTICLE X
MISCELLANEOUS PROVISIONS

Section 10.01 Maintaining Boocks of Account

Proper and complete books of account shall be kept at all times and s_‘ljﬁ}l ke
open to inspection by any Partner or his or her accredited representative capog
reasonable notice and at reasonable times during of office hours. STLEE O

s OOm o
- l.}

Section 10.02 Audit of Books _ S B

The books of account and records of the Partnership shall be audited as of the
end of each fiscal year by independent certified public accountants designated from
time to time by the General Partner, and such audit reports shall be furnished to each of
the Limited Partners promptly after their reception by the Generali Partner.

Section 10.03 Binding Effect of Agreement

This Agreement in its entirety shall be binding on the successors, assigns, heirs,
administrators, and the personal representatives of each of the Pariners.

Section 10.04 Appointment of Attorney-in-Fact

Without limiting the effect of provisions elsewhere in this Agreement, each
Limited Partner (including any additional Limited Partners) hereby severally irrevocably
constitutes and empowers the General Partner as its true and lawful agent and
attorney-in-fact, with full power of substitution and full power and authority in his name,
place and stead, to carry out the intention and purpose of the Limited Partnership
Agreement, including without limitation, authority to make, execute, sign, acknowiedge,

-15-
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. swear to, record, publish, file and deliver the Limited Partnership Agreement, all
amendments to the Limited Partnership Agreement and any Exhibits thereio effecied in
accordance with the Agreement and Certificate of Limited Partnership of the Partnership
effected in accordance with the laws of the State of Florida, and all business certificates
and other certificates and documents and amendments thereto required to be acted on
from time io time in accordance with applicable laws and in conduct of the business of
the Partnership. Any person dealing with the Partnership may presume conclusively and
rely upon the fact that any instrument referred to above is authorized, regular and
binding, without further inquiry.

The foregoing appointment shall be deemed to be a power coupled with an
interest in recognition of the fact that each of the Partners will be relying on the power of
the General Partner to act as contemplated by this Agreement in such filing and such
other action by it on behalf of the Partnership. The foregoing power of attorney shall be
irrevocable and shall survive the incapacity, bankruptcy, insolvency, dissolution or
termination of a Limited Partner.

Section 10.05 Tax Elections: Tax Matiers Partner

The General Partner, at its option, may cause the Partnership to elect, prsuant
to Code Section 154, to adjust the basis of Partnership property in the’ cé‘é‘?&of‘é
distribution of Partnership property or a transfer of an interest in the Partnersﬁfp TiE
General Pariner shall constitute the Tax Matters Partner for the Partnershlp g i:,

-(,»3 on
\T_, T

Section 10.06 Counterparts _ Fo =

S 'I

This Agreement may be executed in several counterparts, and all so exsg,ute%
shall constitute one agreement, binding on ali parties hereto, notwuthstandlng ihatéﬁ e
parties are not signatory to the original or the same counterpart.

Sectiion 10.07 Severability

The validity or unenforceability of any provision of this Agreement in a particular
respect shall not affect the validity or unenforceability of any other provision of this
Agreement or of the same provision in any other respect.

Section 10 .08 Amendment of Agreement.

This Agreement may be amended by the General Partner in any manner that
does not adversely affect any Limited Partner. This Agreement may also be amended
by action taken by both (a) the General Partners and (b) the Limited Partners owning
75% or more of the outstanding Units of the Partnership at the time of the amendment,
provided that such amendment does not discriminate among the Limited Partners. This
Agreement may be amended in any manner not inconsistent with applicable law by
unanimous vote of the Partners.

-16-
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Section 10.09 Pronouns and Plurals

All pronouns and any variations thereof shall be deemed to refer to the

masculine, feminine, neuter, singular or plural, as the identity of the person or persons
may require.

Section 10.10 Titles and Capiions

All captions are for convenience only. They do not form a substantive part of this

Agreement, and shall not restrict or enlarge any substantive provisions of this
Agreement.

Section 10.11 Entire Agreement

This Agreement contains the entire understanding between and among the
parties hereto and supersedes any prior understanding and agreemenis between or
among them respecting the subject matters of this Agreement.

Ben -

Section 10.12 Governing Law o = 3
This Agreement and the rights of the parties hereunder shall beiji,r.fterpfs:_ﬂl::édr—-ié
accordance with the laws of the State of Florida and in particular the Florida Révised
Uniform Limited Partnership Act (1986). , - *‘gl =

. Ll i
IN WITNESS WHEREOF, the parties hereto have executed this Agree%efgt oﬁ
A

the date and year above first written. LiEm o

=

aanid

PERADON CAPITAL FUND MANAGEMENT, LLC

By: \7@_

Frank C. Donnauro
Manager
General Partner

/

W

/(_’-‘—-—‘—\

FraficescoPerri . -
itial Limited Partner
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B AFFIDAVIT

Y

STATE OF FLORIDA )
COUNTY OF PALM BEACH )

BEFORE ME, the undersigned authority, personally appeared
FRANK C. DONNAURO, who, first, being duly sworn deposes and says:
1. That FRANK C.DONNAURO is the President of PERADO¥ CAPITAL
FUND MANAGEMENT, LLC, a Florida Limited Liability égm;ity,said
Company being the sole General Partner of PERADON CAPITAL FUND,
LTD, a Florida Limited Partnership being filed for certification

concurrent with the submission of this Affidavit.

2. That the capital contributions of all 1limited partners

as of this date will be $5100.00. — .
i S
3. That the capital contributions that are contempIétédgiog?
=
all limited partners of the said partnership total FIFTY THOUSAND
DT o
DOLLARS ( $50,000.00 ). ' RS o
oLy =
Further affiant sayeth not. L8 o
:fﬁggp e
SH &

=

FRANK C.DONNAURO

STATE OF FLORIDA
COUNTY OF¥ PALM BEACH

The foregoing instrument was acknowledged before me this 19th
day of July,2000 by FRANK C. DONNAURO who has produced his Florida

drivers license as identification.

Notary Public
My Commission Expires ;?&igd

Uit % SEAL

RO . WICARLO ‘
NOTARY PUBLIC STATECF FLORIDA
COMMISSION NO. CC570764
COMMISSION EXP.

Ko perer Dlarrs

Printed Name

374



