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August 7, 1996

VIA FEDERAL EXPRESS

Wilson W. Wright, Esq.
¢17 South Adams Street
Tallahassee, FL 32301

Re: The Mercury Fund
Ringling School of Art and Design, Inc.

Dear Mr. Wright:

I need you to do two things for me beginning tomorrow, August 8, 1996, a-J
ending on Friday, August 9, 1996,

On August 8, 1996, I need you to file at the Division of Corporations the
Agreement Establishing Irrevocable Trust/Declaration of Trust for The Mercur y
Fund.  Our client wants three certified copies of this document so I have
enclosed our client’s check in the amount of $507.50 to cover the filing fee ¢«f
§350 and the cost of three certified copfes ($157.50), These documents can be
sent to me on Friday, August 9, 1996 with the Ringling documents.

On Friday, August 9, 1996, I need for you to obtain for me a certified copy
of the Articles of Incorporation and a good standing certificate for the Ringlin:
School of Art and Design, Inc., a not-for-profit corporation. Our checks in the
amount of $52.50 and $8.75 are enclosed to cover the cost of these documents.

Please return The Mercury Fund documents and the Ringling School of Art anc
Design, Inc. documents on Friday, August 9, 1996, for delivery to me on Monday,
August 12, 1996, in the enclosed Federal Express package which I have provided
for your convenience. Please also provide me with billing statements for your
services for these matters.

If you have any questions, please call me, Thank you very much for your
assistance with these matters.

P .

VerJ/ELuly yours

,/ ‘
W Yt

Catherine J. Scott
Certified Legal ASsistant

Enclosures




CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THI PROVISIONS OF SECTION 617 0501, FLOREDA STATUTLES, THI
UNDERSIGNED CORPORATION, ORGANIZLED UNDER THE LAWS OF THE STATLE OF
FLORIDA, SUBMITS THE  FOLLOWING STATEMENT IN DESIGNATING THIE
REGISTERED OFFICE/REGISTERED AGENT, IN THE STATE OF FLORIDA.

I The name of the corporation is:
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2. The name and address of the registered agent and office is: S
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(NAME)

{P.0. Box or Mail Drop Box NOT ACCEFTABLE)

(CITY/STATEZIF)

Having been named as registered agent and to accept service of process for the above stated
corporation at the place designated in this certificate, I hereby accept the appointment as registered
agent and agree to act in this capacity. I further agree to comply with the provisions of all statutes

relating to the proper and complete performarce of my duties, and I am familiar with and accept
the obligations of my position as registered agent.

1
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(SIGNATURE) | \(DATE)




DECLARATION OF TRUST

STATEHENT REQUIRED BY CHAPTER 609.02, -/ -0 i.i %4y
FLORIDA STATUTES, AS AMENDED .

AFFIDAVNIT

STAIE OF FLORIDA
COUNTY OF SARASOTA

The undersigned, aftor being duly sworn, hereby statos that he sarves in
Uhe capacity as Chalrman of the Board of Trustees of THE MERCURY FUND and Lhat
attached hereto 15 a true and correct copy of the Agreement Establishing
Irrovocable Trust/Declaration of Trust which shall govern the affalrs and
business of THE MERCURY FUND.

FURTHER AFFIANT SAYETH NOT.

A
Dated at Sarasota, Florida this — day of August, 1996.

/‘C/ﬂeﬂo(

< Y

The foregoing instrument was acknowledged before me this 5"4 day of
August, 1996 by E4,00 Yniadey , Chairman of the Beard of Trustees
of THE%RC&J UND, a F](:rida blésiness trust on behalf of the trust, He is

sonally Known te me or has produced
as identification and did take an oath.

&nd/tu{, jxuu/,\,. /]Lw,{,wﬂ,u
NOTARY PUBLIC

Y My Commission Expires:
[n\»ﬂ’j’ Plig, OFFICIAL NOTARY SEAL ANDREA SUSAN MICHAELS

AT Y8 T \HDRER SUSAM MICKAELS
S T T commISSION NUMBER
€cCcaie8s8739
WY COMMISSION EXF
QOCT. 24,1998




AGREEHENT LCSTADLISHING IRREVOCABLE TRUST/
DECLARATION OF TRUST C

THE MERCURY FUND

THIS  AGREEMENT CSTABLISHING [RREVOCABLE TRUST/DECLARATION OF TRUST 1s
ontored inlo as of the 20th day of June, 1996 by and between DR. EMIL MLADEK and
GUY S. DELLA PENNA as Trustees of Lhe Irrovacable Trusi ostablished by Lhis
Agreement, and all other parties who exccute Lhls Agreemeni in the manner
heretnafter provided who shall be Beneficiaries of Lhe Irrovocable Trust
established by this Agroement.

PRELIMINARY STATEMENT.

The parlies hereto desire Lo form an Irrevocable Trust pursuant to Chapler
609, Florida Statutes, as amended, for the purpose of creating an !{nvestment Fund
which will initfate and carry out, under the directlon and conirol of the
Trustees (and their agents and dosignees), Lhe Investment and relnvestment of Lhe
capital of the Trust in Lhe finvestment media described in Annex 1 herete in
accordance with the investmenl policles and objectives expressed and set forth
in Annex 1, which Annex 1 by this reference is made a part of this Agreement.,

Accordingly, in consideralion of the mutual covenants and agrecments
hereinafter set forth, the Truslees named herein or any successor Trustee acting
under the auspices and authority of this Aareemenl agree to receive Lhe
contributions of the Beneficiaries hereof and to carry out the purposes for which
this Trust is created.

SECTION 1 - Definitions

As used in this Agreement, the following terms shall have the meanings
indicated:

1.1 Accountants. "Accountants" means a firm of tndependent certified
public accountants selected by the Trustees.

1.2 Affiliate or Affiliates. "Affiliate" or "Affiliates" shall mean a
Person directly or indirectly controlled by or under common control with the
Trustees through one or more intermediaries.

1.3 Agreement. “Agreement" shall means this Agreement creating the
[rrevocable Trust eslablished herein as presently in effect or as hereafter
amended.

i.4  Bankruptcy. “Bankruptcy" with respect to a Trustee shall be deemed
Lo occur when the Trustee (i} admits in writing his inability to pay his debts
generally as they become due, (ii} files a petition in bankruptcy, (iif)
voluntarily takes advantage of any bankruptcy or insoivency law, or is
adjudicated bankrupt, or {iv) if a petition or an answer is filed proposing the




adjwlication of o Trasteo as o bankrupt, and thal Trusteo shall fatl to
siecess il by ros ol sach ad Judicat Ton within any requived time or w)thin ninely
(90) days af the t41ing of such pot1tion mr answer {whichevor porviad be longor).

LS Benefbofary.,  "Benoliciary®” means any person making a conlribution
to the conpus of this Trust initially at the Lime of Trust establishment oy
subsequent theroto,

1.6 Gode.  "Code” means Lhe Internal Revenuo Code of 1986 as amendod Lo
tate and Mrom time Lo {tme,

1.7 fquity Securiijes. "Cquily Securities" means Lho voling equity
securities acqulred by Lhe Fund In Perlfolio Companles from Lime Lo time in
accordance with the invesiment and business acllvities to be conducled hy Lho
Fund as described in this Agreoemenl and which are fssued by Portfolio Companies
formed under Lhe lTaws of the Czech Republic and conducting Lheir operations from
factlities located in Lhe Czoch Republic.

1.8 Fupd. “"Fund" shall mean Lhe Trust created by Lhis Agreement.

1.9 Investmept Advisor/Mapager. “Investment Advisor/Manager" shall mean
Invesiment Klub, Inc., a Czech corporation, or any successor [lirm, which entity

shall provide management and fnvestmant advisory services to Lhe Fund.

1,10 Investmept Portfolio.  “Investment Portfolio" means the tquity

Securities and investment media acquired and held by the Fund on any particular
date or from time to time.

1.11 Management Aqreement. "Management Agreement™ shall mean that
agreement which is included with Lthis Agreement as Annex 1! and pursuant to which
Investment Klub, Inc. or any successor firm provides management and investment
advisory services to the Fund.

1.12 Memorandum. "Memorandum" shall mean the Private Of Fering Memorandum
of the Fund of which the Trustees serve as Trustees (in its firal and definitive
form or as such Memorandum may be amended or supplemented from time to time)
which contains the private and limited offering of the Units of the Fund to
qualified investors who become Beneficiaries of the Fund.

1.13 MNet Asset Value. The term "Net Asset Value" of the Fund shall be
computed in accordance with generally accepted accounting principles consistently
appiied by the Trustees when deemed appropriate by the Trustees, and by Lhe
Flfmd’s ficcountants, with respect to Fiscal year computations and shall be the sum
of:

Cash and cash equivalants on hand, with brokers or depository
institutions {cash equivalents being valued al cost});

plus (+) the market or other value, as of the date of the Net Asset
Value determination, of all Equity Securilies or other investment
media held by the Fund in connection with the carrying out of its
investment objectives (less any obligation ulilizad by the Fund in
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tomectlan with  the acquisition amd ownereship of soch fqulty
socur it los wind bnvers tmenl media);

bous () the accraod Tiabilities of the Fund as of such Mol Assot
Value computation date, tnctuding, withoul limitatton, any fees or
Hems of compensalion owing Lo the ITruslees or Lhe Manager (and
their agents and designees) and Lhe Lransactlonal commisslons and
costs which will be incurved 17 the fund Investmont Portfolio were
Hyuidated on such Nel Assel Yalue computalion dale, TFor purposes
of Mol Asset Value compulation, "markel value® shall be dolermined
I)'y uliltzing market quotations on Lhe day of such computatlon (or
the mosl recent day that a markelt quetatfon is available) or if
market quotallons are nol avallable on any Net Assel Value computa-
Lion date, by a method thal accurately roflects fair value In the
excluslve Judgment of the Trustees.

114 Mot Asset Value Per Untt. “Net Assel Valug Per Unit" means Lhe Net

Assal Value of Lhe Tund as of any Net Assel Value compulation date divided by the
number of Units outstanding as of Lhe close of business on such Nel Asset Value
computlation dato.

1.156 Other Capitalized Terms. Other capitalized terms shall have the
definitions allribuled to such terms as set forth in the Memorandum.

1.16 Person. "Person" means any individual or entilLy,

117 Portfe)lo Company or Companies. "Porifolio Company" or "Porifolle
Companies" means Lhe issuing entily(ies) of the Equity Securities acquired and
held by Lhe Fund from time to time during its perfod of exislence.

1.18 Subscription Agreement. "Subscription Agreement” shall mean that
document which contains the agreement of a suitable or Accredited Investor to
become a Beneficlary of the Fund and to contribute to the corpus of the Fund in
the manner provided in this Agreement and as described in the Memorandum and
which is delivered with the Memorandum of the Fund utilized by the Fund in
obtaining its initial capital.

1.19 Unils of Beneficial Interest or Units. “Units of Beneficial
Interest" or "Units" shall evidence each Beneficiary’s contribution to the corpus
of the Fund, initially and on a continuing basis and such Beneficiary's
entitlement to Lhe income and gains, if any, inuring to the Fund as a result of
its investment activities. Upon the initial capitalization of the Fund,
Beneficiaries shall contribute to the Fund at the rate of $1,000 per Unit and
upon and subsequent to the commencement of Fund investment activities at tet
Asset Value Per Unit as exclusively determined by the Trustees under the terms
and provisions of this Agreement.




SLCTION_2. - General Provisions

2.1 Hamg,  The name of the Fund shall be TN MERCURY FUND.  The Fund
shall effect such T11ings wilth respecl to the use and protoction of such namo as
roqiired by law or as appropriato,

2.2  Lurppses and_Poyers.  The Fund 's formed for Lhe purposes sel forth
in Lho Preltminary Stalomenl of Lhis Agrecment, Annex 1 horeto and Lhe Memorandum
and Tor all volated aclivitios enmeraled and descrlbed in this Agrecmenl and
Anhex [ heroto and incidental or essentlal Lhereto, In pursuance of such
purposes, Lhe Fund shall have tho powor, in accordance wlth Lhe purposes and
suhJect Lo Lthe terms of thls Agreement and in the name of the Fund, Lo:

(a)  Sue and be sued, complain and defend;

(b} Purchase, own, hold, and otherwise deal 1in and with the Cquity
Sccurities and media described tn Annoex | hereto in accordance with
the Investment objectives and policies expressed In Annex I;

{c) Hake contracts and guarantees and incur liabilities (including the
utilization of borrowings), borrow money at such rates of interest
as the Trustees of the Fund may determine if such activities are in
accordance with the investment policies and objectives expressed and
sat forth in Annex 1 horelo;

Have offices and exercise the powers granted hereby in any state,
territory, district or possession of the United States, or in any
foreign country where lawlfully permitted;

Elect or appoint officers or agents of the Fund, which may include
Affiliates of the Trustees, and define their duties and fix their
compensation;

Utilize the services of securities broker-dealers, management and
tnvestment advisors (under the auspices of the Agreement) and
depository and custodia) institutions with respect to the Fund’s
investment activities as determined by the Trustees and to pay the
fees and other costs as a result of such utilization:

Convert the Unit proceeds received by the Fund as a result of the
private offer and sale thereof as is contemplated by the Memorandum
from United States currency into Czech Republic currency at such
exchange rate or rates as deemed appropriate and which are obtain-
able by the Trustees on behalf of the Fund;

Have and exercise all additional powers necassary or convenient to
effect any or all of the purposes for which the Fund is organtzed;

Pay from the corpus and revenues received by the Fund, the fees and
reimbursements to the Trustees and the Manager, if any, as provided
in this Agreement and as described in the Memorandum;




As describoed in Lhe Homorandum, pay from the corpus of Lhe Fund
reasonabloe placemonl Feos and oxpenss volmbursemenls Lo soctr!tios
broker-dealers and olhor qualifled persons (Including, withont
Hmitalfon, Afffltates of the Trusloos) who assisl the Fund In the
sale of its Unils al the time tho Fund is inllially capttallzed or
otherwise or effect the relmbursement of Lhe payment of such solling
conmisstons £F pald on bohaif of Lhe Truslees or their AFMI1iates;

Pay Trom Lhe corpus and income of the Fund Lhe expenses and costs
Incurred in connectlon with the organlzation of the Fund as contem-
plated In Lthe Memorandum: and

(1) Gonerally, engage in such acts and courses of conduct which are
necessary in Lhe accomplishment ol Lhe purposes of Lhe Fund.

2.3 Principal Place of Business. The principal office of Lhe Fund shall
be Tocaled at 1800 Second Strect, Suite 780, Sarasola, Florida 34236 or such

olher location in Lhe United Stales as the Trustees may elect. The Fund shall
also maintain offices In comman with Lhe Manager in Prague, Czech Republic.

2.4 Jorm. The Fund shall commence its exisience upon that date which the
Departmenl of State, State of Florida, {ssues Its cerlificalo as a result of the
filing of this Agreement with Lhe Department of State, Stale of Florida. The
term of exislence of the Fund shall, in effect, be continuous and Lhe Fund shall
terminate at such time as Lhe Trustees effecl such termination in accordance wilh
Lhe terms of this Agreement, In all evenls, the term of the Fund shall expire
on December 31, 2016.

2.5 Declaratjop of Tryst. The Trusiees and the Benefictaries who are or
who become parties to this Agrecment intend to constitute and continue a business
trust under the auspices of Chapter 609, Florida Statutes, as amended, and ihis
Agreement shall constitute a Declaration of Trust which, in accordance with the
provisions of such Chapter, shall be duly filed in the manner required by such
Chapter with the Department of State, State of Florida. Any such filing required
by Chapter 609, Florida Statutes, as amended, may be executed by one of the two
Trustees of the Fund, The Trustees shall also undertake all initial and
continued compliance to assure the valid existence of this Trust under such
referenced Chapter.

SECTION 3 - Status of Beneficiaries

3.1 Liability Limited, The Beneficiaries shall be liable for the debts
of the Fund only to the extent of their contributions to the corpus of the Fund
as agreed to be contributed in their respective Subscription Agreements to Units
executed and delivered to the order of the Fund, or otherwise as agreed to be
made. In such regard, this Agreement, as the Declaration of Trust required by
Chapter 609, Florida Statutes, as amended, expressly provides that the Units to
be issued Lo the Beneficiaries shall, wpon the complete payment of the Unit
subscription obligation of each such Beneficiary, be, in accordance with Chapter
609.07, Florida Statutes, as amended, fully paid and non-assessable and the
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Bonefictaries who have fully pald Lthetr UniLl subsceription obligatlons shall not
be Tiahle Lo any dobl or obligation of the Fund,

3.2 Manner _of Paymenl.  Beneflctarles shall offect thelr respeclive
conlribulfons to the corpus of Lhe fund in cash in enc lump sum al tho Ulme of
UniL purchase,

3.3 Unjt Purchase by Jruslees or AfCf1intes. The Trustees or thelr
AffiTlales shall not be required Lo purchase Units but may do so.

3.4 Ho_Management Powers. A Beneficlary shall take no part In or
interfere in any manner wilh the control, oporation or mana?ement ol Lhe bustiness
and invastmenl aclivilies of Lhe Fund and shall have no right or authority Lo acl
for or bind the Fund. Such powers are exclusively reserved and vesled in the
Trustees and the Manager,

3.5 [he Unils. FEach Unit owned by a Beneficiary shall be fully paid,
once payment therefor has been tendeored to the Fund in accordance wilh this
Agrecmant. Transfer of Units is 1imited and vestriclted as set forlh in Section
10 of Lhis Agrecment,

3.6 No Withdrawal of Capital. No Beneflciary shall have the right Lo
receive, withdraw or reduce his contribution to the corpus of the Fund except as

provided herein or as a result of the dissolution of the Fund.

3.7  form of Capital Return. MNo Beneficiary shall have the right to

demand or receive property olher than cash in return for his contribution to the
corpus of the Fund, and no Beneficiary shall have priority over any other
Benefictary, either as to the return of conlributions to the corpus of the Fund
or as to profits, losses or dislributions, otherwise than as set forth in Section
5,

SECTION 4 - Contributjons to Trust Corpus,
Organization and Capitalization

4.1 Beneficjaries. Each Beneficiary who executes this Agreement or an
identical counterpart hereof as a Beneficiary in the manner herein provided,
shall contribute to the corpus of the Fund at the rate per Unit and in the manner
determined initially and from time to time by the Trustees acting in compliance
with the terms of this Agreement. At the time of the initial capitalization of
the Fund, suitable and Accredited Investors who become Beneficiaries of the Fund
as a resuit of their subscriptions to Units in the manner described and provided
in the Memorandum shall contribute to the corpus of the Fund at the rate of One
Thousand Dollars ($1,000) per Unit subject to any minimum Unit purchase
requirement established by the Trustees. Such contribution per Unit shall be
made in cash at the time of Unit subscription. In the sole discretion of the
Trustees, contributions represented by fractional Units may be made by one or
more Beneficiaries. At the time that the corpus of the Fund becomes invested in
the Investment Portfelio, persons acquiring Units and becoming Beneficiaries




shall purchase a Unit or Unfls at Nel Assol Valuo Per Unit, as delermined
oxclusively by the Irustooes,

4.2 Lypenses of Fund_Ovgantzat len _and Lapllallzalion. The expenses of
Fund organizatlon and Lhe of for and sale of 1is Unlts under Lhe ausplces of Lhe
Memorandum shall be patd by the Manager and the Placemenl Agoni for the Unlls,
as ddenbified In the Memorandum. If contemplated by the provisions of Lhe
Momorandum, such organizallonal cosls and leas may be relmbursed by the Fund Lo
Lhe Manager and Lhe Placement Agent identifled in Lhe Memorandum. Thereafter,
the Fund shall be responsibie for and shall pay from {ts capital or incomo a)l
oxpenses and costs arising or resulling from the inltiation and conduct of its
aclivities.

SECTION 5 - Allocation and Distribution
of Fund Income and Gain

A1l ftems of income and gain reallzed by the Fund as a rest)l of its
Investiment activities, net of losses realized or accrued, shall be allocated and
distributed to the Beneficiaries of the Fund on the basis of Lhe number of Units
held by each Beneficiary in relation Lo the number of Units outstanding of the
Fund on each occasion of distribution. Beneficiaries shall be permitted to
invest any such distributions made by the Fund in Units or fractional Units at
the then MNet Assel Value Per Unit at the discretion of the Trustees. The
Trustees, in their discretion, may establish reserves for unrealized losses
accrued by the Fund from time Lo Lime and to withhold cash of the Fund otherwise
distributable by the Fund,

SECTION 6 - Books, Records and Reports

6.1 Books and Records. The Trustees shall maintain ful) and accurate
books of the Fund at the Fund’s principal place of business and at the Fund’s
located in Prague, the Czech Republic, showing all receipts and expenditures,
assets and 1iabilities, profits and losses of the Fund, number of outstanding
Units and ownership thereof and all other records necessary for recording the
Fund’s business and affairs. Each Beneficiary and his duly authorized
representatives shall at all times during reguiar business hours have access to
and may inspect and copy any of such books and records.

6.2 Fiscal Year. The fiscal year of the Fund shall end on the 31st day
of December of ea:h year,

6.3 Reyorts. The following reports shall be furnished to all Beneficia-

ries:

(a)  Upon request of any Beneficiary, a report reflecting the Net
Asset Value Per Unit of the Fund.




(b  Within seventy five (%) days after the ond of Lhe Fumd's
Fiscal year, all  Informalion necessary Tor Lhe preparvation of  the
Beneficharies' Fodeval dncome Lax reltens under Lhe Code and pursuanl Lo
ather Laxing authorily,

{c)  Within one hundred FITLy (150) days afler Lhe end of the
Fund's iscal year, financial slatements roflecling tho Fund's financlal
condition and Mot Assel Value Per Unll al Lhe end of oach such [lscal
youar, Such fipancial statements may bo audited by the Accountants
selectod for the Fund by Lhe Trusteos and, whore appropriate and feasible,
shall be prepared in accordance wilh generally accepled accounting
principles as applied and ulllized in the United States er the countorpart
of such principles applied and utilized in the Czech Republic,  Such
fnancial stalemenls shall clearly fdentify the accounting principles
ultlized in the preparation thereof,

(d)  Such other reports as deemed appropriate by the Trustoes.

Such annual and quarterly financial statements shall Include Information relative
Lo the amount of fees and olhor clements of comrensaLion paid during such year
by the Fund to the Trustees and Affiliates of the Trustees.

SECTION 7 - Powers of the Trustees

7.1 Powers and Rights. Subject only to the 1imitations set forth in this
Agreement, the Trustees shall have full, exclusive and complete authority and
discretion in the management and control of the business and activities of the
Fund for the purposes heretn stated and as stated in Annex 1 hereto and shall
make all decisions affecting the activities of the Fund. The Trustees shall
manage and control the affairs of the Fund to the best of their ability. In
connection therewith, the powers and rights of the Trustees include, but are nol
limited to, the power and right to:

(a} Utilize the capital and revenues of the Fund in furtherance of
the Fund’s purposes, including, without 1imitation, the conversion of Lhe
Fund’s capital from United States currency into the currency of other
nations, including, without Tlimitation, the currency of the Czech
Republic,

(b)  Sell, trade, exchange or otherwise dispose of all or any
portion of the Fund's assets upon such terms and cenditions and for such
consideration as are determined in accordance with the provisions of this
Agreement;

(e) At the expense of the Fund, maintain or cause to be maintained
the books and records of the Fund and cause the reports to be furnished to
Beneficiaries, as required by Section 6 hereof;

{d) Place and hold title to Fund assets and invesiments in the
name of a nominee or custodian; permit the Trustees or any of their agents
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or AT hales Lo purchase such assats and Investmenls {n their own names
and lLemporarily hold t1tle thoreto Tor tho purpose of Facllltating the
acquisilion of such assels by Lhe Tund, Lhe bovrowing of monay for Lho
Fund or any olhor purpose related Lo the business of thoe Fund;

{o}  Arrange Lo prosecule, defend, sellle or compromisce such
actions al Taw or in equity al Lhe expense of Lhe Fund as may appear
necessary Lo enforce or protect the Fund's (Inleresls, and salisfy any
Judgment, decree, dectslon or setblemenl in connection Lherewith;

{f) Underlake and carry oul such aclions and coursos of conduct as
are pecessary lo implement and carry oul the purpeses and powers of the
Fund as soel forth by Section 2.2 of Lhis Agrecement;

{y) Exercise such olher rights and powers of truslecs of trusts
authorized or permitted under the laws of the Stale of Florida and the
Czoch Republic, except Lo Lhe exltent any of such righls or powers may be
Timited oy resiricted by the express provisions of this Agreemenl.

{h)  Reimburse or dirvoctly pay the expensas properly incurred by
the Trustees and/or Lhe Manager (n connection with Lhe carrying out of the
activilies of the Fund and to pay the fees due and payable to the Trustees
and the Manager from the corpus and income of the Fund.

7.2 Limitatjon on Powers and Righls. The Trustees shall not cause or
permit the Fund to:

(a) Make any loans Lo the Trusteoes or their AFfiliates or utilize
any of Lhe assets of the Fund in connection with the obtaining or securing
of any loan obtained or desired to be obtained by the Trustees or their
Affiliates; or

(b) Commingle the funds of the Fund with those of any other Person
or permit another to employ such funds or assets in any manner except for
the exclusive benefit of the Fund,

SECTION B - Compensation of the Trustees and
Affiliates, Other Interests

8.1  Compensation. The Trustees shall receive reasonable compensation for
their services as Trustees of the Fund. It is acknowledged that Affiliates of
the Trustees shall receive compensation by virtue of the Management Agreement,
as well as by virtue of the successful completion of the private offer and sale
of the Units as described and set forth in the Memorandum.

8.2  Other Interests of the Trustees. The Trustees may engage in or
possess an interest in other business ventures of every nature and description,
independently or with others. MNeither the Fund nor the other Beneficiaries shall
have any rights in and to such independent ventures or the income or profits
derived therefrom.
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SLCTION . 9 - Succossor Jrustees

In the ovant Lhal o brostoe shall wilhdraw, become subjocl to Bankrupley
or shall otherwise become unqual IT1od or unable Lo sorve as a Trustoe of Lhe
Fund, the Bonaflctirios may, within sixly {60) days of Lho vecwrrance of any of
e foregolng ovenls, oloct a suceossor Trastoe by an olghly percont. {00%) vato
of all Units Lhon oulstanding and enlitled to volo (unless a greater purcenlagoe
voto Is requived by applicable law), and such succassor Trustoo shall oxoculo
Lhis Agreemont and shall bo bound by and assume the detivs imposed by Lhe Lerms
hereof.  Failure Lo elect a succossor Trusteo when requlred sI\nH rosult in the
tarmination of Lhe Tund. In the ovent Lhal a Trusioe romains in service Lo the
fund subsequant Lo Lhe withdrawal or dlisqualificalion of another Trustee, the
requirement Lo alect a successor [rusiee shall be determined upon the writton
advisemen!, of legal counses Lo the Fund. Any succossor candldate must meot any
qualifications determined necessary by legal counsel Lo Lhe Fund In order Lo
assure {1) the continuance of Lhe Fund as an frrovocable trust under Florida law
for Lthe then ramaining term hercof and (i1) trealmenl of the Fund as a non-
Laxable entity and not an associatlon taxable as a corporalion under the Code.

SECTION_10_- Redemption, Assignmoent or Sale of Fund_Units

10.1 Redemplion of Units. The Units held by Lhe Beneficiaries from time
to time may not be redeemed by the Fund upon preseniment thereof hy the holders
excopt at the discretion of the Trustees. Any such redemption of Units of fected
by the Fund upon the action of Lhe Trustees shall be at the Net Assel Value Per
Unit most recently calculaled by the Trustees on behalf of the Fund.

10.2  Redemplion Fee. The Fund may charge a one percent (1%) fee in
connection with Unit redemption.

10.3 Assignment or Sale.

(a) AT1 er part of the Units held by Beneficiaries may be assigned only
as permitted by the provisions of this Section 10. The Fund shall not be bound
by any such assignment until a counterpart of the instrument of assignment,
executed and acknowledged by the parties thereto, is delivered to the Fund.

{b) No part of Lhe Units held by a Beneficiary may be assigned or
transferred to a minor or incompetent except pursuant to a trust or custaodial
arrangement for the benefit of a miner or an incompetent who is a member of the
assigning Beneficiary's Immediate Family. The term "Immediate Family" as used
in this Section 10 shall mean the spouse or direct lineal descendants of a
Beneficiary.

10.4 Consent.

(a) Except as provided by this Section 10 or elsewhere in this Agreement,
no Beneficiary shall transfer, sell, a.sign, give or otherwise dispose of his
Units or a part thereof, whether voluntarily or by operation of law, or at
judicial sale or otherwise, to any Person, unless such Beneficiary first obtains
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the weillen cansenl of the Trastees Lo do so. Such consaont may bo givon oy
deniod by Lho Deastoes in thely sole and complobe discrotlon and any asstgnoe of
a Unil must have the charvactortstles deleormingd nocossary by Lho lTeusloos.,

{h) The provistons of Socltion 10.4(a) shall net apply Lo (1} the Lranslor
or assignmonl by a Benellctary of all or a part of his or her Unlls to a Person
who 1s a Qeneliciary hereofy (11) Lhe transfor or assignmont by a Boneficlary of
all or part of his Unils, whethor on death or inloer vives Lransfar {In Lrust or
nlherwise), to or Tor Lhe beneflt of any member of his Immedlate Famlly (subjecl
Lo Saction 10,3 above)s {111) any Lransfor oy assignmenl of Lhe Units of a
dnceasod or incapacitaled Beneficiary Lo hls legal reprosentative or by stuch a
legal representalive Lo accompllsh any Lransfor or assignmont doscribed undor
{11y or iiv) tho pledge, mortgage or hypothecation by a Beneflciary of all or
a part of nls Unlts but such provisions shall apply Lo a loreclosure of, or other
roalizatton upon, such pledge, morlgage or hypolhecalion,

{c) In addition Lo the foregoing restrictions, any proposed transfer of
a Unil, except tLhose permittod Uransfers described herein, shall only be
permitled upoen receipl by Lhe Fund of an opinlon of its legal counsel Lo the
effoct that such Lransfor constitutes a permittad and/or oxempl transfer under
Lhis Agreement, the Securities Aclt of 1933, as amended, any appllcable stale
securities law or olher applicable law,

SECTION 11_- Termination apnd_Dissolution

11.1 Events Causiny Qisselulion. The Fund shall be dissolved and its
affairs wound up upon:

(a) The withdrawal or disqualification of a Truslec unless a
successor Trusiee is elected within sixty (60) days of such withdrawal if
such election is required;

(b) The sale or other disposition of all of its assets other than
in the ordinary course of the business of the Fund:

{c) The expiration of the term of the Fund, or upon termination by
the Trustees pursuant Lo Section 11.2 of this Agreement; or

(d)  The occurrence of any event which, under the laws of the State
of Florida or other authority having jurisdiction over the Trust, the
Trustees or the Affiliates thereof, the terms of this Agreement notwith-
standing, shall disselve the Fund.

11.2 Dissolution by the Trustees. The Trustees shall cause the Fund to
be dissolved and liquidated on or before the expiration of the term of the Fund.
The Trustees may terminate, dissolve and liquidate the Fund at any time prior to
the explration of its term if, in their sole deternination, such action is in the
best interests of the Beneficiaries of the Fund. Prior to or upon Fund
termination, the Trustees shall dispose of its assets at such prices and upon
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such torms as are then basl abtainabto undor Lhe ciresmslancos,  The procowls
from such tspos it don shall bo usod as (ol lows and tn tho Tollowing pioritios:

{a) To sattsiy all creditors tn Lho ordor of prlovily as providoed
by law, Including any amounls owing Lo Lho Trosloas and/or Lho Managar:
and

(h) lo the oxtenl that cash is avallable, Lo tha Beneflclarles of
Lhe Fund on a por Unit basis in accordance with Sectlon § heroof.

SECTION 12 - Amondmonts to Agroomoent

Benoficlarias may nol proposo amendments to this Agrocment ab any Limo,
The Trusteos may propose an amendmenl to this Agreement at any time. In such
casg, the Trustees shall submit to all Beneficiartas, by certificd mail addressed
to thelr last address shown in tho records of the Fund, a verbatim statement of
such proposed amendment, an oplnion of legal counsel to the Fund (which opinion
may be a reasoned opinion) as to the legal effect of such proposed amendment and
Lo the effect that such proposed amendment constitutes a permissive amendmeni
under Lthis Agrecment, a slatemenl of the purpose of such amendmont and such other
matters as the Trusteces deem materla) to the considoration of such amendment.

Such proposed amendment shall thereby become effective in accordance with
Hs terms without Ffurther action unless, wilhin thirty (30) days after the
m2l1ing of such notice, Persons halding more than fifty percent (50%) of the
outstanding Units shall make objection to such amendment 1in writing to the
Trustees, In such eveni, the Trustees may submit such proposed amendment to a
vote of all holders of outstanding Units and such amendment shall become
effective tn accordance with its terms upon the affirmative vote of Persons
holding a majority of outstanding Units unless a greater percentage vote is
required by other terms of this Agreement or applicable Taw. The Trustees shall
keep all Beneficiaries advised of the status of any proposed amendment and shall
promptly notify all Beneficiaries of the final adoption or rejection of any such
proposed amendment. Such vote may be conducted at a meeting of the Beneficiaries
called in accordance with this Agreement or by a mail polTing of all Beneficia-
ries entitled to vote an the proposed amendment.

Any amendment to this Agreement which has the affect of materially aitering
the investmenl objectives and policies of the Fund with respect to its Investment
Portfolio as expressed and set forth in Annex I will require, in order to be
adopted, the consent of all holders of Units then outstanding excepting the
holders of Units electing to effect a redemption at current Net Asset Value Per
Unit of all Units held by them contemporaneous to the consideration and adoption
of such amendment, the provisions of Section 10.1 hereof not withstanding.
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SLCTTON 13 - Littgation, _Indennlfcation,_Lueual_Conformance

1,1 Geawreally.  The Drusleoss are aolhorized Lo bring, defemd, soltle oy
compromtse actlons or clalms at taw or Inoquity al tho Fund®s oxpense as may ho
necassary or proper Lo enforce or protecl any fnterest of tho Fund. The Fund and
Lhe Trustoos shall rospond Lo any Tinal decres, Juwdgmont or doclsion of any
courl, board or authority having Jurisdictlon In the promlses, and ol any
settlomont of any sull or claim prlor Lo Judgmonl or final declision theroln. The
Trusteos shall satisfy any debl, Judgment, decree, dectsion or settlemont out of
any Insurance proceeds available Lhevefor, and noxl, oul of Fund assels and
fncoma,  The Truslees shall nol be individually llable for the debts and
ebltgations of the Fund,

13,2 Limltation of Liability of Trustees. The Trustees shall nol be

1table to the Beneficiaries or Lhe Fund for any good fallh act or omission to act
in the oxercise of thelr Judgmenl under Lhe provisions of this Agrecmeni or on
behalf of tho Fund.

13.3 Indemnification of Irustees. The Trusleos may be indemnifled by Lhe
Fund, and, Lo the extent of iLs assets, Lhe Fund shall tndemnify such catities
and/or persons for 1iability arising from errors in judgment or other acts or
omissions {f Lhe Trustees’ conduct was In good falth and in a manner reasonably
believed to be in or not opposed to the best interests of the Fund. If criminal
prosecution results from such conduct or aclivities, il must appear, in order to
obtain such indemnification, Lhat the Trustees had no reasonable cause Lo beljave
that thelr conduct or aclivities wore unlawful. In the nvenl sult is brought
agalnst Lhe Trustees by the Fund, the Truslees can only be indemnified if Lhe
Trustees were not negligent or no misconduct on the part of the Trustees s
shown, unless a court determines that the Truslees were reasonably entitled to
indemnification from the Fund under the circumstances. Such indemnification is
not, however, intended to effect any waiver of any rights the holders of Units
or Benefictaries may have under federal or state sccurities laws.

13.4 fpplicable Law. This Agreement shall be construed and interpreted
in accordance with the laws of the State of Florida.

SECTION 14 - HMeetings_and Actlon by Bepeficiartes

14.1 Call and Notice of Meetings. HMeetings of the Beneficiaries to vote
upon any matters as to which the Beneficiaries are authorized to take action
under this Agreement may be called at any time by the Trustees {or any surviving
Trustee). Upon the call of a meeting, the Trustees {or any surviving Trustee)}
forthwith shall cause notice to be given to the Beneficiaries entitled to vote
that a meeting will be held at a date, time and place fixed by the Trustees {or
any surviving Trustee) which is not less than ten (10) nor more than sixty (60)
days after the giving of notice of the meeting. Meetings of Beneficiaries may
be held at any place which may be designated by the Trustees. The time and place
of the meeting shall be reasonably convenient to al) participants. [In the
absence of any such designation, meetings shall be held at the principal place
of business of the Fund. Motices of meetings shall be in writing, shall set
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farth the place, the day and hour of the mosting, shall indicale the voling powor
of sach fionofictary to whom It bs glvon and shall bo given Lo vach porson who is
g Bonefictary entiUlod te vote on Lhe dale of giving of the nolice, ofther
porsonally or by matl or olher means ol weitton communicallon, posiago ’:ru wld,
advossed Lo such porson al his addrass appoaring on Lho records of the Fund.
Included with Lhe notice of a meeling shall e a dolatled statomenl of the action
proposed, Ancluding a vorbalin slalement of any proposed amendmunl to this
agroomenl, and an opinlon of counsel as to tho legallty of such amondment., [n
addition, such notlco shall Include a statemont of the Trustees' recomnondal lon
as to tho action proposed. Such nolice shall also Include a Torm upon which the
Bonelficiarios may indicale their wrlltton consent Lo any acllon proposed Lo be
Laken al such moeling,

4.2 Adjournmenl of Meetlngs. Any Beneficinrios® meeling, whather or not
a quorum Is present, may be adJourned from Lime to Lime by the vole of

Benaficlaries having a majority of the voting power of the Beneficlarios
atlending Lhe meeling, but in the absence of a quorum, no alher business may be
transacled at such a meeting, When a meeting Is adjourned For lass than thirty
{30) days, 1t shall not be necessary to give any notice of the Lime and place of
Lhe adJourned moeting or of the business to be transacted thercat, other Lhan by
announcement at the meeting al which Lhe adjournment s taken. When a meeting
Is adjourned for Lhirly (30) days or more, nolice of the adjourned moeting shall
be given as in Lhe case of an original meecting.

1.3 Quorum for Meelings. There shall be decmed to be a quorum al any
meeting of the Beneficiaries at which Lhe voting power of the Bencficiaries
attending such meeting plus the voting power exercised by Bencficiaries who have
submitled Lo the Trustees effective writlen consents to action at such meet ing
or inslruments equivalent to a revocable form of proxy constitutes a majority of
Lthe voling power of the Beneflciaries enti{tled to vote at such meeting,

14.4 Number of Votes. Each holder of Units shall be entitled to one vote
per Unit held on all matters submitted to the Beneficiaries for vote.
Beneficiaries may vote their Units in person or by proxy or written consent to
any proposed action in form and content approved by legal counsel to the Fund.
Except as to matters described elscwhere in this Agreement, all matters submitted
te the Beneficiaries for vote shall be adopted by the Beneficiaries upon the
majority vote of Units outstanding and entitled to vote on the record date
established for any meeting of the Beneficiaries,

SECTION_15 - Power of Attorney

15.1 Grant. The Trustees (which term as used in this Section 15 includes
any co-Trustee and any successor or substituted Trustee), by virtue of the power
of attorney given by each Beneficiary hereof in their respective Subscription
Agreements to Units or as otherwise obtained by the Trustees, have been appointed
the true and lawful attorneys-in-fact for the Beneficiaries (including
substituted Beneficiaries) with power and authorily to act in their names and on
their behalf in the execution, acknowledgement swearing to and filing of
documents, which will include, bul not be limited to, the following:
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(a)  This Agrocaent and any amondments Lo Lhls Agroomond

(b} Any other insteument which may bo roquired Lo be [iled by Lhe und
with any qovernmonbal agoncy, or which the lrustoos doom I
advisable to e,

5.2 Halupre. The Power of AlLorney to bo granted by each Bonoliciary to
the Trusloeos:

{a) Is a Spoctal Powor of Allorney couplod with an Interest, Is
Irvevocablo, and shall survive thoe dealh of the Beneficlary;

{b)  May be exerclsoed by Lthe {rustees Tor each 8enoficlary or by J1isling
all of Lhe Beneliciarles exoculing any inslrument with the single
slgnatures of the Trusteos:

(¢)  Shall survive the dolivery of any assignment by a Beneficiary of the
whole or any portion of his Units; excepl that where the assignee
Lthereof has been approved by the Trustoes, the Powar of Attorney
shall survive the delivery of such assigmnent for the sole purpose
of enabling the Trustees te execute, acknowledge and file any
instrument necessary to effect such assignmont.

15,3 Beneficiaries Bound by Act of Matority. By execution and delivery
of stch Power of Attorney as incorporaled in each Bencficiary's Subscription
Agrecmenl to Units or as otherwise obtalned by the Trustees of Lhe Fund, each
Beneficlary agrees to be bound by the terms and provisions of Lhis Agreement as
presently constituted and as such Agreement may be amended from time to time in
accordance with the provisions of Section 12 hereof.

SECTION 16_- Agreement Binding on Beneficiaries

16.1 Beneficiaries [ndependently Bound. Each Benefictary shall become
bound by this Agreement inmediately upon affixing his signature hereto in the
manner herein provided and independently of the signature of any other Beneficia-

ry.

16.  Counterparts. This Agreement may be cxocuted in any number of
coples, all of which shall constitute one and the same document and Agreement and
all of which shall have the same force and effect as if all of the parties hereto
had executed the same counterpart and any fully executed Agreement may be
considered as an original.

16.3 Further Assurances. Each Beneficiary hereby agrees to execute all
such further instruments and documents and to take all such further action as the
Trustees may reasonably require in order to give effect to the provisions and
purposes of this Agreement.
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SECTION 17 - Miscol)ancous..Proyisions

LEE Address_and Notices.  The addeass of the Trastoos and Lhe Fund shall
be Lhe Tund's principal offico,  Tho address of oach Donollctary for all purposos
shall bu as set forth next Lo such BDeneflciary's name on Lhe slgnnture pago of
Liis Agroament, or such othor addroess of which Lho Irustees have rocoelved wrfl.i.nn
nolico. Any nolico, demand or roquost roquired or permilled Lo be glven or made
horounder shall be deomed given or made whon dolivored or senl In the manner
provided horeln Lo such Benoflclarles al such addressos,

17.2 fnlire Agreement. This Agrement, and any addilional instruments to
be execuled and delliverced pursuant hereto, constlitule Lhe enlire undorstanding
with respoct to the subjecl matler hervolf.  The headlngs herein are for
lcummnluncu only and shall nol affecl the Interprotatlon af any of the provislens
1ereol,

1.3 Prellminary Statement of Aareement. The recitals set forth in the
Preliminary Statement horeof are hercby oxpressly incorporated and made an
Integral part of this Agreement.

IN WITNESS WHEREOF, the parties herato have signed this Agreement on the

day and year [lrst above writlen,
/(%mc <

Enil Hladek, Trustea

Ml
(? DeTTa Penna, Trustce

/




UNITS
BERLLLGIAR LS ADRESS UELD:

As executed on behalf of the above Beneficiaries by the Trustees pursuant
to the power of attorney described in Section 15 of this Agreement.,
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ANHEX 1
THE WERCURY FUND
STALLHENT. OF _THVESTHENT_ONJECTIVES AND_POLICIES

Capilalized Lerms ubiVlzed In this Annex | have tho definitions sol fForlh
In the Agreemont or the Memorandum unless spocifically provided otherwlse in this
Annox 1,

Consistont wilh Lhe !nvestment obJoectives and policies set forth in this
Amnex 1, Lho Fund, Lhrough thae action of the Manager, shall endeavor Lo

accomplish the following:

1. Tha Managor will cause the Fund's capttal, which will be roceived
from Unit subscribers in Lhe form of U.S, currency, to be converted
Inlo Czech currency al Lhe most favorable exchange rates avallabloe.

2, Upon conversian of the Fund's capltal) te Czach currency, the Manager
will cause such currency in substantial part to be temporarily
invested in deposit instruments Issued by banks and other deEosItory
institutions formed pursuani Lo the laws of the Czech Republic and
conducting aperations in and from the Czech Republic.

3. The Manager, on behalf of ftself and the Fund, will identify certain
potential Portfolic Companies which will be examined with a view to
effecting a purchase of the Equity Securities of such potenttal
Portfolio Companies, Inftially, the Manager anticipates that
emphasis will be afforded to those potential Portfolio Companies,
among others, engaging in machinery manufacturing with a particular
emphasis on utility equipment.

4, Emphasis will be given to those potential Portfolic Companies which
have a significant export and domestic product distribution.

5, An analysis will be carried out and completed by the Manager with
respect to the capital structure of the potential Portfolio Company
in order to determine weaknesses and strengths in such structure and
the relative benefits which can be derived as a result of the
infusion of capital from the Manager and the Fund. Such analysis
will include a comprehensive examination of the historical and
current financial statements of each potentia) Portfolio Company.

6. An analysis will be undertaken and completed with respect to ezach
potential Portfolio Company in order to determine the amount of
capital required to effect any necessary modernization required with
respect to the potential Portfolio Company’s equipment and means of
manufacturing.

7. The Manager, on behalf of itself and the Fund, will undertake a full
analysis of the background and capabilities of the present manage-
ment of the potential Portfolio Company, as such management may be




10.

digmonted by management  personnel and systems fnlroduced by tho
Hanager wubsequent to the tnveslmonl by the Hanager and the Fund In
stuch Portlolie Company.  Personnel of the Manager are expecloed to
actively participate in the management of tho business and affalrs
ol vach Porlfoel lo Company.

Inall Instancos, the Hanagor witl allempt Lo effecl the purchaso of
Lhe Porifelfo Company’s Equily Securlties at a price which 1s loss
than the perceived market value of such Equity Securitieos, or al a
price which approprialely relates Lo the liquidatlon value of the
PorLfolio Company.

Unless othorwise dolormined by Lhe Trusteas and Ltho Manager, iL is
antlcipated thal the Fund shall invest in the Equity Securiiles of
oach selected Portfoijo Company and that such Inveslmont in Lhe
Cquily Securltios ol each such selecled Porifolio Company w!ll, when
Laken with the ptrchase and Invesimenl effecled by tho Manager in
the Equily Securities of ecach deslgnated Porlfolio Company,
constituta 52% of the outstanding Equity Securilies of each such
Portfolio Company, 20% of such 52% being held by thae Fund and 32% of
such 62% belng held by tha Manager. At tho sole discroetion of the
Trustoes and Lhe Manager, such 20% and 32% amount may vary but it is
nol anticipated that Lhe aggregate holdings of the Fund and the
Manager at any time during the conduci of the business of the Fund
wil) consttlute less Lhan 52% of the oulstanding Equity Securities
of a selected Portfolio Company.

The Manager, on behalf of Itself and the Fund, will undertake and
complete such further analysis and study as may be required as a
result of the unique aspects of the business and business operations
of a potential Portfolio Company.

The Manager shall determine the amount of the Fund’s 1liquid assets
(comprised of cash and cash equivalents) which shall be maintained in such form
in order te provide for a certain level of liquidity for the Fund to effect any
Unit redemptions and expenses of operations which occur as a result of the
provisions of the Agreement..




ANHEX 11
HANAGEMEN T AGREEHENY

TS MANAGEMLHT AGRLEMENT (the "Managomont Agruumunt"? Is entored Inlo as
of this day of _ Lo 1996 by and bolwoon THE MERCURY FUMD, an
Irravocable Lrust croabed and oxlsting pursvanl to an Agrecmont Establishing
Irravocable Trust/Doclavatlon of Trusl daled as of the 20Lh day of Juna, 1996,
as oxaculod by the Trustees and Benoficlaries theroof (herein the "Fund") and
INVESTMENT KLUB, INC., a corporate ent!ty formed and existing pursuant to the
taws of the Czech Republic and EXECUTIVE WEALTH MANAGEMENT SELRVICES, INC., a
corporalion organlzed and oxisting undor Lhe laws of Lhe State of Florida (herein
collectively the "Managor").

HITHNESSETI:

WIILREAS, Lhe Fund has been organized to pool the contribullons to its
corpus made by certain sultable and Accredited Investors, all of which is sol
forth in the Private Offering Memorandum of the Fund dated June v 1996 (herein
the “Memorandum"); and

WHEREAS, Lhe Agreement Eslablishing Irrevocable Trust/Declaralion of Trust
which establishes the Fund (herein the "Agreement”) appoints DR, EMIL MLADEK and
GUY S. DELLA PENNA as Trustees (herein the "Trustees"), sald Trustees to serve
in such capactity until their disqualification or inabiTity to serve; and

WHEREAS, the Agreement provides and authorizes the Trustees to procure and
utilize the services of a manager and advisor and the Truslees desire Lo tutilize
the services of INVESTHMENT KLUB, INC, as Manager to the Fund.

NOW, THEREFORE, in consideration of the mutual agreements, promises, torms
and conditions herein contained and for gther good and valuable consideraticn,
the Fund, the Trustees and the Manager agree as follows:

l. Basic Agreement. The Fund and the Trustees hereby retain the Manager
to assist the Trustees in the management of the investment and reinvestment of
the Fund’s corpus and to assist the Trustees in the administration of the affairs
of the Fund within the reasonable discretion and direction of the Trustees., At
all times, the Manager shall be subject to the general supervision of the
Trustees. Additionally, the day-to-day investment, management and portfolio
decisions with respect to the Investment Portfolio of the Fund shall be made by
the Manager with consultation with the Trustees. The Hanager, by 1ts execution
of this Management Agreement, agrees during the term hereaf to faithFully render
the services and to assume the obligations required of it as set forth herein and
to perform same for the compensation recited herein. The Manager shall for all
purposes herein be considered and deemed an independent contractor and shall,
except as expressly provided in or authorized by this Hanagement Agreement, or
otherwise, have no authority to act for or to represent the Fund or the Trustees
nor shall the Manager, except as provided in such instruments, in any way or
otherwise be deemed the agent of the Fund or the Trustees. It is acknowledged
that the Trustees and Lhe entities constituting the Manager are affiliated by
virtue of the ownership of the voting equity securities of the entities




conslitut tny Lho Manager by the Trustees, to wit: Dr. Emi1 Mladek and Guy S.
Nolla PPonna,

2. Resnonsibilities of Lhe Hanager. Tho Manager heroby underlakes to
rondor tho Tollowing services and assumo Lho Tollowing abligations Lo Lhe Fund
and the Irustoeos:

i, Cunel_Adminislralion. The Manager shall Turnish Lo the Fund adequate
offlce space, fTurntshings, facllitles and equipment as wmay bo
reasonably vequired Tor the purpose of managing Lhe affalys and
conducling Lhe business of Lhe Fund, including, wilthout 1imitation,
Lthe disseminalion of correspondence and olher communicalions Lo Lhe
Unit holders of the Fund, and Lhe malntenance of bookkeepling,
accounting and aud|Ling sorvices and records relative te Lhe Fund’s
investment and business activilies. Such services may be rendered
wilhin Lthe offices of Lhe Manager or in such olher place as may be
agreedd upon frowm time to time by and betwoen Lhe Tund and the
Managor,

B, lnygngguL tl[]Sl [’(l[LIQHQ :[qn:;qgn]gm!, 5!”:![(‘,!}5_.

(1} Under the direction, supervision and control of the Trusteces,
the Manager shall manage the assets and portfolio of the Fund
subjecl to and in accordance with the invesiment objectives,
policies and restrictlons of the Fund, as such objectives,
restrictions, policies and directions are set forth in Annex
[ to the Agreement. To Tulfil11l its duties hereunder, the
Manager shall make all determinations with respect to the
investment of the Fund's assets and the purchase and sale of
the Fund's Investment Portfolio, and shall take such steps as
may be necessary to implement such actions. The Manager shall
also determine the manner 1n which voting rights, rights to
consent to Fund action, and any other rights pertaining to the
Investment Portfolic of the Fund shall be exercised. The
Manager shall render regular reporis to the Fund, al regular
meetings of the Trustees and at such other times as may be
reasonably requested by the Trustees setling forth (i) the
decisions made by the Manager with respect to the investment
of the Fund’s assets and the purchase and sale of Equity
Securities, (ii) the reasons for such decisions, and (i11) Lhe
extent to which such decisions have been implemented.

{2) The Hanager, subject to and in accordance with directions
1ssued by the Trustees from time to time, shall place, in the
name of the Fund, orders for the execution of Lhe Fund’s
portfolio transactions. In placing such orders, the Manager
shall seek to obtain the most favorable net price and execu-
tion for the fund, but such requirement shall not be deemed to
obligate the Hanager to place any order soclely on the basis of
obtaining the lowest commission rate if the other standards
set forlh in this paragraph have been satisfied. The Fund and
the Manager recognize and acknowledge that there may be
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s1luallons in which different brokers are oqually able to
provide the most Tavorable price and oxecution and that, In
selecling among  Such brokers with rospect Lo parlicular
Lransact fons, 11 may be desirable to choose such hrokers who
Furnish resoarch, sLalistical quolations, and olhor Inlormi-
tlon Lo Lhe Tund and the Manager in accordance wilh the
slandards sel Torth hereln.  HMoreovoer, Lo Lhe exlent Lhat 1t
continues to be Tawful Lo do so and as long as the Truslecos
dotormine thal tho Fund will benaflit, direclly or indiroctly,
from doing so, Lhe Manager may place orders with a broker who
charges a commission for a parlicular Lransaction in excess of
Lha commission which mighl have beon charged by anolher broker
for effecting Lhe same transaclion, provided Lhat the excess
comnission is reasonable in relation to the value of brokerago
and research services. L Is also acknowledged Lhat Lhe
tnvostmonts effecled by the Fund under the management and
direction of the Hanager will be in the Equity Securities of
Portfolio Companies which have been organized and are existing
under the laws of the Czech Republic and which conduct their
business operations from facilities located within the Czoch
Republic. Accordingly, the cusLoms with respect to purchase
and sale Lransacltions Involving such Equity Securities may be
unique to the Czech Republic and also may be negoliated
transactions which occur as a resull of a negotiation process
undertaken and completed by the Manager, on behalf of the
Fund, and the issuer of such Equity Securities so purchased
and held from time to tima,

Information for legal Compliance. The Manager, {ts officers,
employees and agents will make available and provide to the Fund and
Lhe Trustees accounting and statistical information required by the
Fund 1In connection with the preparation of reports and other
documents required by the Federal and stale securities laws F the
United States and will provide such information as the Fu may
reasonably request for use in the preparation of such documents.

Additional Obligations and Services. The Manager shall make its
officers, employees and agents available to the Trustees of the Fund
for consultation and discussions regarding the administrative
management of the Fund and its investment activities.

Fund Expenses. It is understood and agreed that the Fund will pay

all of its expenses other than those expressly assumed by the Manager herein.
Expenses payable by the Fund shall include, without Timitation, the following:

A.
B.
C.

Fees payable to the Trustees as provided in the Agreement;
Accounting fees, including expenses of audit;

Charges made by any transfer agent, registrar, custodian and
dividend disbursing agent, including the expense of issuance,
repurchase or redemption of Fund U: !is;
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4.
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5.
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shall be fre
6.

A.

Taxes {(Including any incomo or Tranchlso Laxes) lovied ngalnsy Lhe
Fund;

Brokorage fees and commissions incurred in Lho purchase and salo of
Fund Lauity Securiliosg

Costs incidental to moelings of Lhe Fund, reperts by tho Fund to ILs
UniL hotders, Lhe f1ling of roporls with any regulatory bodies, and
the maintenance of tho Fund's existence;

Legal Tees Incurrod in connoclion wilh Lhe Fund's activittes; and

Expenses of printing certiflicates roprosenting Unils of the Fund,

Compensalion of ihe Manager. The Manager shaill be compensaled For

dered hereunder as set forth in Annex TI1 to Lhe Agroemont.,

- dapager. The services of the Manager rondered to
eunder are nol deemed exciusive, and Lhe Hanager and 1ts AFFillates
o Lo reonder similar services to others.

Liabilitics of the Manager/Relmbyrsements.

In Lhe absence of willful misfeasance, bad faith, gross negligence,
or rockless disregard of obligations or duties hereunder on the part
of the Manager, the Manager shall not be subject to Tiability to the
Fund or to any Unit holder of the Fund for any act or omission in
the course of, or connected with, rendering services hercunder or
for any losses which may be sustained in the purchase, holding or
sale of any security by the Fund.

If contemplated by the terms of the private offering of Units as set
forth in the Memorandum, the Manager may be reimbursed for the costs
and expenses advanced by the Manager 1in connection with the
organization of the Fund pursuant to Chapter 609, Florida Statutes,
as amended and the private offer and sale of the Units of the Fund
which represent the corpus of the Fund.

Renewal_and Termination,

The term of this Management Agreement shall be indefinite and this
Management Agreement shall continue in force until such time as the
Fund permanently ceases its investment and business activities as
described in the Agreement and the Memorandum.

This Management Agreement may be terminated at any time without the
payment of any penalty by either the Fund of the Manager upon sixty
{60) days written notice being given by the terminating party.

Any notice under this Management Agreement shall be given in writing
addressed and delivered or sent by postage paid certified mail,




roburn vecolpl roguosted, Lo tho other party al any offlce of such
party.

0. Governing Law. This Management Agreomenl shall bo governoed by and
consbruod in accordanco with Lho laws of tho Stale of Florida,

IN WITHESS WHERLOF, Lhe parties hereto have goused this Management
Agrecmont Lo bo execuled offeclive Lho ALEZ day of ;ﬁléhhgjj y 1996,

THE HERCURY TFUND

w E e <

br. Emt1 HWladek, Truslco

By_ﬁ) /é%(a/é\%%s foo

INVESTMENT KLUB, INC.

By /gﬂu < <

Dr. EniT MTadek, Prosident




. ' ARNEX 111
THE HERCURY FUND

JTEMS_AND_ELENENTS_OF_CONPENSATION PAYABLE TO NANAGER

Capltalizod Lorms bilizod in this Annex 111 have the definitlons sob forth in
Lhe Agrooment of the Fund or Lhe Moworandum unless specifically provided othorwise
in Lhls Annox 111

The Managor shall be entillod Lo Lhe following idtoms or elements of
compensalion as a resull of sorvices rendered Lo the Fund:

Management Foo An annual charge of 2% of Lhe greater of (a)

Lhe amount fnvested in Lho Equily Securities of
Portfollo Companies charged on an annual basis
or (b) if the Lquily Securitlos of such Portfo-
110 Companies aro publicly held and the Equity
Secuirilies theroof are the subject of an active
trading market with relfable daily quolations
With respect to share and/or unit prices, the
fee shall be equal to such 2% made against the
market value of the shares or units of the
Equity Securities held by the Fund in such
Portfolio Companies as such share or unit value
has existed on the last day of oach calendar
month of each year for which a management fee
is charged. In effecting such calculation of
the management fee, the averages of such value
at_the end of each calendar month for each
calendar year for which a management fee is
charged shall be determined and the 2% man-
agement fee shall be charged against such
determined average value

Participation Fee A fee equal to 50% of the realized profits
experienced by the Fund as a result of f{ts
investment in and the subsequent Tiquidation of
the Equity Securities of any Portfolio Company.
For such participation fee to be realized by
the Manager, the Fund must 1iquidate all or a
part of its holdings of the Equity Securities
of any Portfolio Company at a price which
represents a profit to the Fund. Such profit,
if any, will be determined by deducting from
such realized price for such shares or units of
the Equity Securities of a Portfolio Company
the acquisition costs for such shares or units
and the ftransactiona)l costs incurred by the
Fund in connection with the acquisition of such
shares or units and the disposition thereof.
It is anticipated that such 50% participation
fee, if earned, will be allocated between
investment Klub, Inc. and Executive Wealth
Management Services, Inc. (the "Managers") on
the basis of 35% and 15%, respectively.




