














































































































Distributions 

The General Partner may, at any time or from time to time, but shall be under no obligation to, cause the Partnership 
to make a distribution to the Partners pro rata in accordance with their Capital Accounts as of the beginning of the 
Accounting Period in which such distribution is made. The General Partner does not intend to cause the 
to make any such distributions. 

Assignments 

No Limited Partner may transfer (whether by sale, assignment, gift, exchange, pledge, mortgage, or hypothecation, 
or any other conveyance, disposition, or encumbrance, or any swap or other derivative trill'ISilCWmba:;ed on the 
value or change in value of an Interest, whether voluntary or involuntary) an Interest (or tl:lerein) unless 
such transfer arises by operation of law or has been expressly approved by the General Partner. The General Partner 
may withhold such approval in its sole and absolute discretion or may grant such and subject 
to such conditions as the General Partner may determine. 

Prior to the admission to the Partnership, as a Limited Partner, of a person tQ whomal:l Interest (or interest therein) 
has been transferred, such person (an "Assignee") shall be entitled to shareilisuchprofits and losses, to receive such 
distributions, and to receive such allocations of items of the Partnership' sincol:l1e,gain, deduction, loss and credit, 
as the transferor would have been entitled to share and receive in reSPect of the Interest (or interest therein) so 
transferred, but shall not be entitled to become a Limited Partner Qrto any of the other rights, powers, or 
authority of a Limited Partner. No Assignee shall be admitted as a Limited Partner unless such 
admission is approved by the General Partner. The General,partl:letmaywithhold such approval in its sole and 
absolute discretion or may grant such approval on such terms and such conditions as the General Partner 
may determine. 

If a Limited Partner desires to transfer an Interest (orariinterest therein), such Limited Partner shall be responsible 
for compliance with all conditions of transfer imposedpythePartnership Agreement and under applicable law and 
any expenses incurred by the Partnership for )egilli'il:ldJor1l.Ccounting services in connection with reviewing the 
transfer or obtaining legal opinions in Upon the request of the General Partner, a Limited 
Partner desiring to transfer an Interest therein) shall either cause the Partnership to be provided with, 
or authorize the Partnership to obtain, illlQpil1iol:l of counsel satisfactory to the General Partner that the proposed 
transfer complies with the Securities Aut.anci.ilI:lY applicable state securities laws. 

ALLOCATION OF PROFIT AND LOSS 

This section of the lengthy and detailed accounting provIsions of the Partnership 
Agreement, a copy of wl:liChilCcompal1ies this Memorandum and is incorporated herein by this reference. The 
following description i(as\lrrtrnaryonly, is not intended to be complete, and is qualified in its entirety by such 
reference. 

Partnership Accounting 

The GeneJ:<ll Parther- shall cause the Partnership to establish and maintain for each Partner (including the General 
Partner)ac;apital account ("Capital Account"). 

Thepalance. ina Partner's Capital Account as of the beginning of each Accounting Period is referred to as the 
"Opeiiil:lg of such Capital Account for such Accounting Period, and the balance in a Partner's Capital 

end of each Accounting Period is referred to as the "Closing Balance" of such Capital Account for 
sllclJ. Accounting Period. 

The Opening Balance of a Partner's Capital Account as of the beginning of the first Accounting Period in which a 
capital contribution is credited to such Capital Account shall equal the amount of such contribution. The Opening 
Balance of a Partner's Capital Account as of the beginl1ing of each subsequent Accounting Period shall equal the 
Closing Balance of such Capital Account as of the end of the immediately preceding Accounting Period, increased 
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by any additional capital contribution credited to such Capital Account as of the beginning of such Accounting 
Period and reduced by any Capital Withdrawals distributed from such Capital Account as of the beginning of such 
Accounting Period. 

The Closing Balance of a Partner's Capital Account as of the end of an Accounting Period shall be eqU1:lito the 
Opening Balance of such Capital Account as of the beginning of such Accounting Period, adjusted in the folloWillg 
manner: 

• fIrst, any increase or decrease in Net Asset Value (determined prior to accrualq(iiiiy Advisory 
Fees payable to the General Partner) for such Accounting Period shall be credited ordebitecl(asthe case 
may be) to such Opening Balance, pro rata in accordance with the Partnership Perqentag~assoqiated with 
such Capital Account as of the beginning of such Accounting Period; 

• second, to the extent that the General Partner is entitled to receive @YAdvi~oryFee in respect of 
such Capital Account as of the end of such Accounting Period, the amount th~reof sl:\iil1 be debited against 
such Opening Balance and paid to the General Partner, not as an allocation to the Qeneral Partner's Capital 
Account (unless the General Partner so determines), but as a p<iYl11entl1lade to a third-party service 
provider; 

• third, to the extent that a ProfIt Share in respect of sllCh<::apitaiAccount is required to be credited 
to the General Partner's Capital Account as of the end ofsl,lchAccol.illting Period, the amount thereof shall 
be debited against such Opening Balance and credited to anew PTofIt memo account (the "New ProfIt 
Memo Account"), established solely for bookkeepingpUrpqses itlconnection with the allocation of ProfIt 
Share. 

An "Accounting Period" shall (a) begin on the day afterthe.close()fthe preceding Accounting Period and (b) end on 
the earlier of the close of the fIscal year of the Partn.ership,the¢ffective date of any resignation or expulsion of a 
Partner, the effective date of any transfer of ariInterest, the day preceding the effective date of any capital 
contribution or Capital Withdrawal, or such otlR~fdayaslll<lY be determined by the General Partner. Initially, the 
General Partner intends to designate each c<lc16iida~il1()llth~end as the close of an Accounting Period. "Partnership 
Percentage" associated with a Partner's C""pit<ll Acqourit as of the beginning of an Accounting Period, means the 
percentage determined by dividing the Opening Balarice of such Capital Account at such time by the Opening 
Balances of all Capital Accounts ancl i!J.i;;.New ProfIt Memo Account at such time. The sum of the Partnership 
Percentages associated with all Capit<iIAccount$ shall at all times equal 100%. 

Determination or Net Asset Value 

Net asset value ("Net A~:;i;;rY1:lilUe") shall be determined as of the end of each Accounting Period and means the 
value of the Partnership's assetsle~sthe amount of its liabilities, in each case determined in accordance with GAAP 
(except in respect of organizational costs) and the valuation principles set forth in the Partnership Agreement. For 
this purpose, liabilitiesillcludeaccrued liabilities irrespective of whether such liabilities may in fact never be paid. 
In addition, forpurposesof determining the amount of the Partnership's liabilities, the General Partner may estimate 
expenses that<ite incUqeclon a regular or recurring basis over yearly or other periods and treat the amount of any 
such estilllate as <iCqruing in equal proportions over any such period and establish such reserves for the Partnership 
for conthigi;;nt, unknown or unfIxed debts, liabilities or obligations of the Partnership as the General Partner may 
reas()lllibly detllll advisable. 

The.GelleraIPartner may determine to treat any liability or expenditure of the Partnership that becomes fIxed or is 
illcJJJ:i"licliniiii Accounting Period subsequent to the Accounting Period to which such liability or expenditure relates 
(the "ptiot Accounting Period") as either (i) arising in the Accounting Period in which such liability becomes fIxed 
or such expenditure is incurred or (ii) arising in such prior Accounting Period, in which case such liability or 
expenditure shall be charged to persons who were Partners during such prior Accounting Period (whether or not 
such persons are Partners during the Accounting Period in which such liability is fIxed or such expenditure is 
incurred) in accordance with the Partnership Percentages associated with their Capital Accounts as of the beginning 
of such prior Accounting Period, and the Partnership shall be entitled to collect from such persons the amounts so 
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charged to them (with interest thereon accruing from the time such persons received the related distributions, at a 
floating rate determined by the General Partner in its reasonable discretion). 

The Partnership's assets shall be valued in accordance with the following principles unless GAAP requires 
otherwise: 

• Assets listed or traded on a stock exchange or over-the-counter market (other than derivatives,):lsreferred ti) 
below) for which market quotations are readily available will be valued at the official close ofbusinesspriceoll 
the principal exchange or market for such investment, provided that the value of any investmj;;litlistedon a 
stock exchange or over-the-counter market but acquired or traded at a premium or at a discoulit()utside or off 
the relevant stock exchange or on an over-the-counter market, and securities whiqhw(;noflisted on a 
recognized securities exchange, may be valued at the mean of their "bid" and "ask" pricesilsqllotj;;d by each of 
three (or, if three are not reasonably available, two) recognized broker-dealers for such assets.asat the date of 
valuation of the investment. If for specific assets the official close of business priCes do not; in the opinion of 
the General Partner or its designee, reflect their fair value or are not available, theyalue sl:utllbe calculated with 
care and in good faith by the General Partner or its designee with a view tOj;;stilblishingjJJ.e probable realization 
value for such assets as at the close of business on the valuation date. 

• If the assets are listed or traded on several stock exchanges or over~the"Countetfuarkets, the official close of 
business price on the stock exchange or over-the-counter market whiqh, in the opinion of the General Partner or 
its designee, constitutes the main market for such assets will beusj;;d. 

• Cash and other liquid assets will be valued at their face value with inte{est accrued, where applicable. 

• Exchange traded derivative instruments will be valued4t the,settlement price for such instruments on such 
market; if such price is not available such value slwllbe the probable realization value estimated with care and 
in good faith by the General Partner or its designee. Qver,the-counter derivative instruments will be valued on 
each valuation date at the settlement price indepj;;rid¢litlyconfmned by the General Partner or its designee with 
the counterparty or by commercial pricingfuodelsWhiCh may be obtained from an affiliate of the General 
Partner. Open forward foreign exchangec()llt1"aqt~shall be valued with reference to the prevailing forward 
foreign exchange rates, which the G{):llel"al Pal"tner or its designee deems appropriate in the circumstances. 
Closed-out forward foreign exchange contracts that have not yet reached the maturity date will have locked-in a 
fixed currency gain or loss. Thi~fix(;cl.currency amount shall be revalued at the same spot exchange rates used 
for other assets. 

• Short-term money markepnstrtllllentsand bank deposits shall be valued at cost plus accrued interest to the date 
of valuation. 

• If at the end of any ACC()lillting Period, the exchange or market herein designated for the valuation of any given 
asset is not open forbti~in¢ss, the valuation of such asset shall be determined as of the last preceding date on 
which such exchange or'fuarket was open for business. If a security or commodity interest could not be 
liquidatedonilJ.e valUation date, due to the operation of daily limits or other rules of the exchange or market 
designated for the·Y<l1uation thereof, the settlement price on the first subsequent day on which the security or 
commodity interest could be liquidated shall be the basis for determining the value thereof for that day, or such 
oth¢l'value as the General Partner or its designee may deem fair and reasonable. 

• thereis.noactive market for Repackaging Vehicle Junior Interests. The Investment Manager will use a fair­
ya1ll(;rnethodology for determining the value of Repackaging Vehicle Junior Interests. This methodology will 
c()llsisfof taking the present value of the future stream of projected cash flows to the Repackaging Vehicle 
Jlilli()r Interests over the projected life of the Repackaging Vehicle. The discount rate used in this analysis will 
be determined primarily by assessing the credit quality of the collateral pool of the Repackaging Vehicle. 

• The foregoing valuations may be modified by the General Partner or its designee, in its sole and absolute 
discretion, if and to the extent that it shall determine that such modifications are advisable in order to reflect 
restrictions upon marketability or other factors affecting the value of assets or to obtain asset valuations within 
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the time frames set by the General Partner. Without limiting the generality of the foregoing, the valuation of an 
asset by the General Partner or its designee may reflect the amounts invested by the Partnership in such asset, 
notwithstanding that such amounts may not represent the market value of such asset. The General Partner or its 
designee may also follow some other prudent method of valuation other than that referred to above if it 
considers that in the circumstances such other method of valuation should be adopted to reflect fairly tlwyalues 
of relevant investments or liabilities or to otherwise protect the interests of the Limited Partners. Tl1tt Ge1.1~ral 
Partner is entitled to exercise its reasonable judgment in determining the values to be attributedt6assetsal1ii 
liabilities and provided it is acting bona fide in the interest of the Partnership as a whole, such vaIuatipn is not 
open to challenge by current or previous investors. All good faith determinations of valu~bytl1e General 
Partner or its designee shall be final and conclusive as to all Partners. 

So long as the Partnership gains exposure to the Master Fund through the Leverage Instrumeht.th~Gel1eral Partner 
will value the Leverage Instrument as though it represented a direct leveraged investmertt.in the¥aster Fund. For 
the purposes of the Leverage Instrument, the Leverage Instrument will be valueiiby the. Leverage Instrument 
Counterparty as calculation agent under the terms of the Leverage Instrument. The v111ue of the Leverage 
Instrument will be detennined in large part by the net asset value per share of tl1~1\1asterF'll1J.d. Generally, the net 
asset value per share of the Master Fund will be the amount reported by thtt adrriiJ.1istrator to the Master Fund, 
however, the Leverage Instrument Counterparty may adjust such valuebaseii on its commercially reasonable 
detennination under certain circumstances. 

Organizational expenses are being amortized on a straight-line bas~s over.a period of not less than 60 months, 
notwithstanding GAAP. Any opinion given to the Partnership by its auiiitot~ may be qualified with respect to the 
divergence of this amortization schedule from GAAP. 

Prospective investors should be aware that situations invQJving uncertamtles as to the valuation of portfolio 
securities could dramatically affect the Partnership's NetA,ssetValueand the Profit Share if the General Partner's or 
its designee's judgments regarding appropriate valuatWl1s,shQ1.l.1d prove incorrect. 

All matters concerning valuation, as well as ac;co1.l.l1tillgpJ:Qcedures, not expressly provided for in the Partnership 
Agreement may be determined by the GeneralPl1rt1.1er, whqse determination is fmal and conclusive as to all Limited 
Partners. 

As a significant portion of the PartnerslJip's:portfolio is likely to be executed through and maintained with a Bear 
Stearns Entity, prospective investors .sho~ldunde.rstand that Bear Stearns Entities may value a substantial portion of 
such portfolio, which valuationwillbf;:m/idein accordance with the foregoing provisions. See "Conflicts of 
Interest". 

Special Allocations 

Certain items of Partnershipptqfits and losses are specially allocated only to certain Limited Partners, not all the 
Limited Partners l1sagroup.Jypically, special allocations result from regulatory or legal requirements prohibiting 
certain types oVnvestorsfrom participating (even indirectly through investing in the Partnership) in certain types of 
transactions. 

Profit ShaTe 

The General Partner will also be allocated a profit share ("Profit Share") at the end of the relevant Accounting 
Period {as d~fmed herein) in an amount equal to 20% of Net New Income in respect of each Limited Partner's 
G11PitalAccount. The Profit Share will be allocable with respect to each Limited Partner's Capital Account for each 
ACC()Unting Period ending as of the end of each calendar year, as of the date of any withdrawal from such Capital 
Acc()Unt (with respect to the amount withdrawn only), as of the date of any transfer of an interest in such Capital 
Account (with respect to the amount transferred only) and as of the date of dissolution of the Partnership. 

"Net New Income" in respect of a Limited Partner's Capital Account as of a particular date is the amount, if any, by 
which Cumulative Net Income in respect of such Capital Account determined as of such date exceeds the High 
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Water Mark in respect of such Capital Account. The General Partner may, in its sole discretion, waive all or a 
portion of the Profit Share due to the General Partner from any Limited Partner. "Cumulative Net Income" in 
respect of a Limited Partner's Capital Account as of a particular date is the amount, if any, by which (1) aggregate 
realized and unrealized gains, and aggregate items of operating income, credited to such Capital Account during the 
entire life of the Partnership to and including such date exceeds (2) aggregate realized and unrealized los:;~~, and 
aggregate items of operating expenses, charged against such Capital Account during the entire life oftheI'attner:;lJip 
to and including such date (without charging any of the General Partner's Profit Share againsts1:tchCapital 
Account). 

"High Water Mark" in respect of a Limited Partner's Capital Account as of a specified date wearis(l}z~ro, until 
after the first calculation of a positive Profit Share in respect of such Capital Account pursu::mtto the foregoing 
provisions and, thereafter, (2) the highest amount of Cumulative Net Income previously calculat~dill r~:;pect of such 
Capital Account in accordance with the foregoing provisions, in either instance, subject toreductioll in the event of a 
withdrawal, as follows: if a withdrawal is made from a Capital Account at a time wheritherejs aJoss carryforward 
for such Capital Account (i.e., Cumulative Net Income is below the High Water Mark), thentWHigh Water Mark 
will be reduced as of the date on which such Capital Withdrawal is made,).llld for~y~1Y Accounting Period 
thereafter until a positive Profit Share is calculated in respect of such Capital A¢courit;by arlamount equal to (a) the 
excess of such High Water Mark over the current Cumulative Net Income Il}tlltipli~d by(b) a fraction, the numerator 
of which is equal to the Net Asset Value of the Capital Account immediately before giving effect to the withdrawal. 

If a Profit Share is allocated to the General Partner in respect of a Li.mited partner's Capital Account and a loss is 
subsequently charged to such Capital Account, the General Partll¢fiselltitleq to retain all Profit Shares previously 
allocated to it in respect of that account. No subsequent Profit§hru:ejSallocable to the General Partner in respect of 
such Capital Account until such loss has been made up. 

New Issues 

The Partnership may from time to time invest in "llewjssues"(i.e., equity securities which are issued in an initial 
public offering). The Board of Governors of tl1eNA8P,J%: (the "NASD") has published the Restrictions on the 
Purchase and Sale of Initial Equity Public Qfferingsrule(the "New Issues Rule"), which implements in part the 
requirement that NASD members (principally bro;kef'::dealers and investment bankers) make a bona fide public 
distribution at the public offering pricep(sectiritiesof an initial public offering (a "new issue"). The New Issues 
Rule restricts NASD members and theirassQ<;iatedpersons from, among other things, selling with limited exception 
any new issue securities to any NASDweinber,to any associated person of an NASD member, to any senior officer 
of a registered investment adviSOlo/Tifnl,ballk,savings and loan institution or insurance company, or to certain other 
restricted persons (collectively, "Re~trideqPersons"). The New Issues Rule prohibits NASD members from selling 
securities in a new issue to the Partner$p if Restricted Persons would be allocated in aggregate more than 10% of 
profits or losses relating to thQs~new issues. 

The Partnership currentlygoesllofintend to allocate directly any profits or losses relating to new issues to Limited 
Partners who are .Restr:ictedI'tefsons. The General Partner reserves the right, however, (but is not obligated) to 
change this allo<;ation pOltcy in the future without seeking the consent of any Limited Partners, in order to permit the 
allocation oflle:w issl.les to all Partners more broadly, including Restricted Persons, to the extent permitted by the 
New Issues Rule,as itrriay be amended from time to time. 

To th~~xteIlt1.l Limited Partner is a collective investment vehicle, as long as such Limited Partner complies with the 
de minirriisexemption under the New Issues Rule (i.e., 10% or less of new issues profits and losses are allocated to 
RestrIcted P¢rson investors in such Limited Partner), such Limited Partner will be treated as unrestricted for new 
~~l.leSJ;llloca1ion purposes. 

Tax Allocations 

As of the end of each fiscal year, Partnership income will be allocated among the Partners as follows: First, net 
income will be allocated to the General Partner until the amount so allocated equals the aggregate Profit Share 
allocated to the New Profit Memo Account for the year in question and all prior years. Second, net income will be 
allocated to Partners who withdrew an Interest in full during the year, to eliminate the difference between the 
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amount received and the Partner's adjusted tax basis in its Interest. Third, net income will be allocated to any 
Partner with a Capital Account balance in excess of its adjusted tax basis in its Interest. Finally, any net income not 
previously allocated will be allocated pro rata among all Partners in proportion to their respective Capital Accounts. 

As of the end of each fiscal year, Partnership loss will be allocated among the Partners as follows: First, netJqss will 
be allocated to Partners who withdrew an Interest in full during the year, to eliminate the difference betWeellthe 
Partner's adjusted tax basis in its Interest and the amount received upon withdrawal. Second, netJpssWill b<: 
allocated to any Partner with an adjusted tax basis in its Interest in excess of its Capital Account bal~nce:Final1y, 
any net loss not previously allocated will be allocated pro rata among all Partners in proportion.t(,) their respective 
Capital Accounts. 

Notwithstanding the foregoing, the General Partner may allocate items of income, gain, 
gross rather than a net basis. 

Upon liquidation of the Partnership, the assets of the Partnership available for distribution Pm:suant to the Delaware 
Revised Uniform Limited Partnership Act will be distributed to each Partner intl:;t<:rati6thil{Such Partner's Capital 
Account bears to the Capital Accounts of all Partners. 

CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS 

The following is a summary (the "Summary") of some of the U.S . .feqeralincome tax consequences to the Partners 
of an investment in the Partnership based upon the Internal Revenue God¢ of 1986, as amended (the "Code"), 
judicial decisions, Treasury Regulations (the "Regulations") angfulilli?:s inexistence on the date hereof, all of which 
are subject to change. A complete discussion of all federal,statea!lciJocal tax aspects of an investment in the 
Partnership is beyond the scope of the Summary, and Prospe9tiveillvestors must consult their own tax advisers on 
such matters. 

* * 
Any discussion of U.S. federal tax issues set forth in this Memorandum was written in connection with the 
promotion and marketing by the Partnershir:,BSA1'vfandthe Placement Agents of the transactions described in this 
Memorandum. Such discussion was not iri1.ehcied or written to be legal or tax advice to any person and was not 
intended or written to be used, and it carinot be used, by any person for the purpose of avoiding any U.S. federal tax 
penalties that may be imposed on~uchpetson. Each investor should seek advice based on its particular 
circumstances from an independellttax:ildyis()J:. 

* * * 
Partnership Status 

The General Partner has advised Austin LLP that at least 90% of the gross income expected to be earned by 
the Partnership w-ill eqnstifute interest income, and income and gains from stocks and securities and futures, 
forwards and optiolls witl:;trespect to stocks and securities. The General Partner has also advised Sidley Austin LLP 

that it has notelected;;:tncidoes not intend to elect, to treat the Partnership as an association taxable as a corporation. 
Based onthe foregqing, the General Partner has been advised by Sidley Austin LLP that the Partnership will be 
treatedi:lsi:lpartnership, and not as an association or publicly traded partnership taxable as a corporation, for U.S. 
federi:lUllcome)ax purposes. 

The Mi:lster fund will elect to be treated as other than an association taxable as a corporation. Pursuant to such 
eie9tiOn,theMaster Fund will be treated as a disregarded entity if it has only one member and a partnership if it has 
afleasttwo members. The Master Fund should not be treated as a publicly traded partnership taxable as a 
corporation so long as at least 90% of its gross income constitutes "qualifYing income" under Section 7704 of the 
Code and the Regulations promulgated thereunder. 

No ruling has been obtained from the Internal Revenue Service ("IRS") confirming this tax treatment, and the 
General Partner does not intend to seek such a ruling. There can be no assurance that the IRS will not assert that the 
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Partnership or the Master Fund should be treated as an association taxable as a corporation or as a publicly traded 
partnership taxable as a corporation. If it were detennined that the Partnership or the Master Fund should be treated 
as an association or publicly traded partnership taxable as a corporation, the taxable income of the Partnership or the 
Master Fund, as applicable, would be subject to corporate income tax rates, distributions (other than certain 
redemptions) would generally be treated as qualified dividend income (described below) to the extent of thli: •• c.urrent 
or accumulated earnings and profits of the Partnership or the Master Fund, as applicable, and Limiti.:dPartJ:lli:rs 
would not report profits and losses of the Partnership. 

The following discussion assumes that the Partnership will be treated as a partnership for U.S. fi.:qentiincorne tax 
purposes. 

Tax Characterization and Treatment of the Leverage Instrument 

The Partnership will enter into the Leverage Instrument with the Leverage Instml1lli:nt COl.JJ:lt.erparty. The Leverage 
Instrument references a partnership interest in the Master Fund. The Leverage Instmment Counterparty and the 
Partnership have agreed (in the absence of an administrative determinatiqii, jUdjcialiUling or other authoritative 
guidance to the contrary) to treat, to the extent that the Leverage Instrument Counterpttrty hedges all or some of its 
risk under the Leverage Instrument by investing in shares of the Malit~ Fund,the Partnership as the owner of a 
partnership interest in the Master Fund and to treat the Leverage InstrUl1lenfas a debt instrument for all tax purposes. 

The Leverage Instrument Counterparty, however, is not obligat¢tOl:tedgeitsrisk under the Leverage Instrument by 
investing in shares of the Master Fund at any time other thRn.theeffective date of the Leverage Instrument and 
thereafter may continue to hedge its risk or not continue to h¢ge its Jiskin its sole discretion. To the extent that the 
Leverage Instrument Counterparty does not continue toh!i:dgeits risk under the Leverage Instrument by remaining 
invested in shares of the Master Fund, the Partner,shipwill no(be treated as the owner of such shares and the 
Leverage Instrument will not be treated as a debtinstrtiineJ:lfln addition, even where the Leverage Instrument 
Counterparty does hedge its risk under the Levi.:rag!i:ln,strul1lent by investing in shares of the Master Fund, because 
of the absence of authorities, no assurance cap.bi.: giYi.:n toot the IRS will accept, or that a court will uphold, such tax 
treatments. The tax consequences to thePartm# could be affected if the Partnership is unable to claim such 
treatments or if the IRS were successful in asserting that such treatments should not be respected for U.S. federal 
income tax purposes. 

Prospective investors are urgeq tClcqnsl.tlt their own tax advisors regarding the U.S. federal income tax 
consequences of an investment inthli: PartJ:leiship and with respect to any tax consequences arising under the laws of 
any state, local or foreign ta~in.g jurisdiction. The following discussion assumes that the Partnership will be treated 
as the owner of a partnershipjnterest in the Master Fund and the Leverage Instrument will be treated as a debt 
instrument for all tax Plll'Jl0Sli:s: 

THE LEVERAGE INSTRUMENT COUNTERPARTY EXPRESSES NO VIEW AS TO ANY TAX POSITION 
TAKEN BY THEPARTNERSHIP. THE LEVERAGE INSTRUMENT COUNTERPARTY, AS A MATTER OF 
POLICY, DQESNOl'PR.QVIDE TAX, ACCOUNTING OR LEGAL ADVICE TO ITS CUSTOMERS, AND HAS 
ADVISED THE PARTNERSHIP THAT IT MUST MAKE ITS OWN DETERMINATIONS CONCERNING THE 
TAX, ACCOUNTING AND LEGAL EFFECTS ON THE PARTNERSHIP AND ITS INVESTORS OF 
ENTERING INTO THE LEVERAGE INSTRUMENT. 

Taxation of Partners on Profits or Losses of the Partnership 

ThePttrlnership and the Master Fund, as entities, will not be subject to U.S. federal income tax. The Partnership 
will be required to report on its U.S. federal income tax return its allocable share of the Master Fund's income, 
gains, losses, deductions, credits and other items for the Master Fund's taxable year ending with or within the 
Partnership's taxable year. Each Partner will, in turn, be required for U.S. federal income tax purposes to take into 
account, in its taxable year with which or within which a taxable year of the Partnership ends, its distributive share 
of all items of Partnership income, gain (including unrealized gain from any positions that are "marked-to-market"), 
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loss or deduction for such taxable year of the Partnership. A Partner must take such items into account even if the 
Partnership does not make any distributions of cash or other property to such Partner during his taxable year. 

A Partner's distributive share of such items for U.S. federal income tax purposes generally is determined by the 
allocations made pursuant to the Partnership Agreement, provided that such allocations either have "sllP~tantial 
economic effect" or are deemed to be in accordance with the Partners' interests in the Partnership.Undet •• the 
Partnership Agreement, allocations are generally made in proportion to Partners' Capital Accounts ,HId therefor.: 
should have substantial economic effect. However, the tax allocations permitted by the Partnership Ag~eeinerit 
when withdrawals occur generally will not be in proportion to Capital Accounts. Nonetheless, thy (ieneral Partner 
believes such allocations are permitted for tax purposes, and the Regulations appear to supportthatpelief,If such 
allocations are not sustained, each Partner's distributive share of the items that are the subjectofsuchallocations 
would be redetermined based upon his interest in the Partnership by taking into accounfalJryJevilllt facts and 
circumstances. Such a redetermination might result in a larger share of income beingalloc::ttyq(solely for tax 
purposes) to the Partners who had not redeemed Interests during the taxable yeatthanwasli\llocated to them 
pursuant to the Partnership Agreement. 

Section 475(0 Election 

If the Investment Manager determines that the Master Fund is engaged in a trade or business as a trader of 
securities, the Investment Manager may cause the Master Fund to el.:ct"mark-locmarket" treatment under section 
475(f) of the Code with respect to securities held in connection witltSl,lch tfage or business. If such election is made, 
gain or loss on securities subject to such election will be treated as Ordinary in¢ome or loss and securities held on the 
last business day of the taxable year will be treated as if they weresqId fdttheir fair market value on such day. In 
addition, certain other aspects of the tax treatment described.belcH'l Will not apply. Any such election applies 
beginning in the year in which it is made and for all subsequeIlt taxalJleyears. 

Limitations on Deductibility of Partnership LossesbY<Partners 

The amount of any loss of the Partnership thataPilrtIlefj~eiltitled to include in its personal income tax return is 
limited to its adjusted tax basis for its Interestw tlt¢PartIlership as of the end of the Partnership's taxable year in 
which such loss occurred. Generally, a Pli\I1:t1yr'sagjusted tax basis for its Interest in the Partnership is the amount 
paid for such Interest reduced (but not helqw zerQ) byits share of any Partnership distributions, losses and expenses 
(including certain expenses of the Part*rsltipthatare not properly chargeable to the Capital Account and that are 
not deductible in computing the Partnetship'staxable income) and increased by its share of the Partnership's 
income, including gains. 

Limitations on Deductibility of Certain Expenses 

The Code provides that,forrioIl-corporate taxpayers who itemize deductions when computing taxable income, 
expenses of producingincoIll.¢,including investment advisory fees, are to be aggregated with unreimbursed 
employee business expenses l:llId other expenses of producing income (collectively, the "Aggregate Investment 
Expenses"), anci.the aggtygate amount of such expenses will be deductible omy to the extent such amount exceeds 
2% of a taxpli\ye(sadjusted gross income. In addition, for taxpayers whose adjusted gross income exceeds a certain 
thresholdli\mounf{the"AGI Threshold"), Aggregate Investment Expenses in excess of the 2% threshold, when 
combin.:dwith certain of a taxpayer's other deductions, are subject to a reduction (scheduled to be phased out 
betw.:.:Il 2006.and 2010) equal to the lesser of 3% of the taxpayer's adjusted gross income in excess of the AGI 
ThreShold li\nd SO% of the amount of certain itemized deductions otherwise allowable for the taxable year (the 
"Phase~out"). Moreover, such Aggregate Investment Expenses are itemized deductions which are not deductible by 
il]:lQll"cOtpotate taxpayer in calculating its alternative minimum tax liability. 

The Partnership may be a trader or an investor. If the General Partner determines that the Partnership is an investor, 
the Partnership will treat the Advisory Fee, as well as the other ordinary expenses of the Partnership, as "investment 
advisory fees" subject to the 2% floor or the Phase-out. If, however, the General Partner determines that the 
Partnership is a trader, the Partnership will treat the Advisory Fee, as well as the other ordinary expenses of the 
Partnership, as ordinary business deductions not subject to the 2% floor or the Phase-out. However, even if the 
General Partner determines that the Partnership is a trader the IRS could contend that the Partnership should be 
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characterized as an investor and that such expenses are subject to the aforementioned limitation on deductibility. 
Regardless of the Partnership's status as a trader or investor, the Partnership will treat the General Partner's annual 
Profit Share as a share of income and gain which is taxable to the General Partner rather than the Limited Partners 
and therefore not a deduction by the Partnership which would be subject to the foregoing limitations on deductibility 
if the Partnership were an investor. However, the IRS could contend that the General Partner's Profit Shan: ••• ~hould 
be characterized as "investment advisory fees" which would be subject to aforementioned limitations ••• .on 
deductibility to the extent that the IRS successfully contended that the Partnership is properly charaqtefizedas al:\ 
investor. If the IRS successfully challenges the Partnership's treatment of such payments as notsubje~t tcYthe 
aforementioned limits on deductibility, each non-corporate Limited Partner's share of the amount:; •• socharacterized 
would be subject to the foregoing limitations on deductibility and Limited Partners coulciber¢quire4 to file 
amended tax returns. 

PROSPECTIVE INVESTORS MUST CONSULT THEIR OWN TAX ADVISERS CONCERNING THE 
FOREGOING "INVESTMENT ADVISORY FEES" ISSUE, WHICH IS A MATTEROFu;Nq,;RTAINTY AND 
COULD HAVE A MATERIAL IMPACT ON AN INVESTMENT IN THE PARTNERSHIP, 

Limitations on Deductibility of Interest Expense 

Interest paid or accrued on indebtedness properly allocable to property held forinvestrrient is "investment interest". 
Thus, any interest expense incurred by a Limited Partner to purclt::lse or carry an Interest or incurred by the 
Partnership or the Master Fund to purchase or carry property heldforlnyestment generally will be investment 
interest. Investment interest is generally deductible by non-corporateta~pa:yers only to the extent that it does not 
exceed net investment income (that is, generally, the excess of{l}gJ:oss income from interest, dividends, rents and 
royalties, and (2) certain gains from the disposition of investh1f:ntproperly, over the expenses directly connected 
with the production of such investment income). Any investmeii.t.interest expense disallowed as a deduction in a 
taxable year solely by reason of the above limitation is)reated as investment interest paid by or accrued in the 
succeeding taxable year. A taxpayer's qualified divicieTIdincomeis included in clause (2) of the second preceding 
sentence only to the extent such taxpayer electstom<lke a cOrresponding reduction in the amount of qualified 
dividend income that is subject to tax at the maxirntgii.J."ilteof 15% described below. See "Qualified Dividend 
Income ", below. 

Syndication Fees 

Neither the Partnership nor the MasteJ:FllildWill be entitled to any deduction for syndication fees such as the 
commissions paid to Placement Ageii.ts,Sllchexpenses may be includible by a Partner for purposes of determining 
capital gain or loss upon redemptiOn of its interest in the Partnership. 

Treatment of Income and Loss Under the Passive Activity Loss Rules 

The Code contains rules{the;'Passive Activity Loss Rules") designed to prevent the deduction of losses from 
"passive activities"agacinst illc.ome not derived from such activities, including income from investment activities not 
constituting a JJ."ad~ orbllsiness, such as interest and dividends ("Portfolio Income") and salary. The trading 
activities ofthePartnersltip and the Master Fund will not constitute a "passive activity", with the result that the 
Partnership's incOme will constitute Portfolio Income or other income not from a passive activity. Accordingly, 
losses r~t11ting from a Partner's other passive activities cannot be offset against such income, and net losses from 
the P<Wllership's operations will be deductible in computing the taxable income of each Partner (subject to other 
limitatioii.son the deductibility of such losses). 

AtcRiSkLilriitation on the Deductibility of Partnership Losses 

A Partner who is a non-corporate taxpayer or closely-held corporation meeting certain tests will not be able to 
currently deduct such Partner's distributive share of the Partnership's recognized losses for the taxable year, if any, 
to the extent those losses exceed the amount the Partner is deemed to be economically "at risk" with respect to the 
Partnership's activities. A Limited Partner in the Partnership is expected to be considered "at risk" with respect to 
its investment in the Partnership to the extent of the adjusted basis of its Interest, less any amounts borrowed by the 
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Limited Partner in connection with the acquisition of that Interest for which it is not personally liable and for which 
it has not pledged any unrelated property as security. Losses denied under the at-risk limitations are suspended and 
may be deducted in subsequent years, subject to these and other applicable limitations. 

Gain or Loss on Securities; Wash Sale Rules 

Unrealized gain or loss with respect to securities will be taken into account for tax purposes. 

Short Sales 

Certain short sale rules may affect the character and timing of gain or loss recognized by th~ :partnership or the 
Master Fund for U.S. federal income tax purposes. Under these rules, a short sale not otherwis~ cQvered by the 
straddle rules or the constructive sale rules remains open until the short seller delivers thepropertyt6the lender and 
closes the transaction. Any gain or loss from closing a short sale is generally treated ij.sgairiol;" lQ~sfrom the sale or 
exchange of a capital asset. Any such gain will be short-term capital gain, if, on the date Qfsuch short sale, the 
taxpayer holds substantially identical property for one year or less or if the taxp<iyel;" acqUir~,simbstantially identical 
property prior to closing such short sale. Any loss sustained on closing thesh(jrt saleis a long-term capital loss if 
the taxpayer holds at the time of the short sale substantially identical property forlllore than one year. If a short sale 
is entered into as part of a straddle, the "modified short sale rule" appliesinliell aNhe normal short sale provision 
and certain carrying charges properly allocable to positions of the stracidle must be capitalized. Under the modified 
short sale rule, the holding period of any position that is part of astf<lcidlei,s suspended and does not begin to run 
again until the offsetting position is disposed of. Thus, in the ca,seof at<ixpayer who is not a dealer, any gain from 
the disposition of the short position is generally short-term c<ipitaLga:in.H6wever, any loss on one position of a 
straddle is long-term capital loss, if, at the time the straddle Was esta\)li~hed, the other position was held for more 
than one year. 

In general, payments in lieu of cash dividends whicharel1lad~by)he borrower of securities to the lender on a short 
sale are required to be capitalized if the short salei,sel6s~dwithin 45 days (one year, in the case of certain 
extraordinary dividends) after the sale. To th~ex~~iitthatexpenditures made in connection with a short sale are 
deductible, rather than capitalizable, such eXPericlitul"~s are.tfeated as "investment interest" subject to the investment 
interest expense limitations discussed abQve. To the extent that such expenditures relate to the purchase and 
carrying of tax-exempt securities, such e)(p~nditures are not deductible. 

Trading and Investing in Derivatives 

The Partnership will invest in andtt::teie derivative instruments, the proper tax treatment of which may not be entirely 
free from doubt. Limited PaJiiiers willb~required to treat any such derivatives for U.S. federal income tax purposes 
in the same manner as theyaJ:~jreated by the Partnership. In addition, the U.S. Treasury Department has recently 
issued proposed regula1:l6risthataffect the timing and character of contingent non-periodic payments on notional 
principal contracts. If fniaUzedilltheir current form, these regulations could affect the tax treatment of payments on 
derivatives treateciasnQtioiialprincipal contracts. Potential investors should consult their tax advisors regarding an 
investment in apatJ:nership that invests and trades in derivatives. 

Original Issue Discount 

The ),'axtllership or the Master Fund may hold or purchase debt instnnnents that are issued with "original issue 
discbuut"thatwill be includible in the taxable income of Limited Partners of the Partnership in each year that the 
Partnership or the Master Fund owns such debt instruments. The rules concerning original issue discount (Sections 
19714:z75 of the Code) are complex, and a complete discussion of such rules is beyond the scope of this Summary. 
Genefttlly; the term "original issue discount" means the excess of the stated redemption price at maturity of the debt 
obligation (i.e., all payments due under the debt obligation other than payments of stated interest meeting certain 
requirements) over its issue price. The amount of original issue discount required to be included in the gross income 
of the Limited Partners in a taxable year will equal the sum of the "daily portions" of original issue discount for each 
day during the taxable year in which the Partnership or the Master Fund holds such debt instruments. A Limited 
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Partner will be required to include in income its allocable share of the amount of original issue discount accrued, on 
a constant-yield basis, with respect to a debt obligation held by the Partnership or the Master Fund. 

Market Discount 

If the Partnership purchases a debt instrument ("note"), other than a note issued with original issllegisq()ll1lt 
("Discount Note"), for an amount that is less than its stated redemption price at maturity or, in the case.ofa DiSCOlli).t 
Note, for an amount that is less than its adjusted issue price as of the purchase date, the Partnership will betr~atedas 
having purchased the note at a "market discount", unless such market discount is less than a speqifjed4e minimis 
amount. 

Under the market discount rules, the Partnership will be required to treat any partial principal(or,inJhe case of a 
Discount Note, any payment that does not constitute qualified stated interest) on, or any gain r'eCJJ.lzed on the sale, 
exchange, retirement or other disposition of, a note as ordinary income to the extent ofthe le~ser()f: (a) the amount 
of such payment or realized gain, and (b) the market discount which has not previously been.included and is treated 
as having accrued on the note at the time of such payment or disposition. M1.l*~t discoll1ltwill be considered to 
accrue ratably during the period from the date of acquisition to the maturity date ofth<: note, unless the Partnership 
elects to accrue market discount on the basis of a constant interest rate. 

The Partnership may be required to defer the deduction of all or a pqrtion of the. interest paid or accrued on any 
indebtedness incurred or maintained to purchase or carry a note withJ;narket discount until the maturity of the note 
or certain earlier dispositions, because a current deduction is alloWed orilyto the extent the interest expense exceeds 
an allocable portion of market discount. The Partnership mayeleeLtoinC1ude market discount in income currently 
as it accrues (on either a ratable or a constant interest rate b<lsls), in wp,iqh case the rules described above regarding 
the treatment as ordinary income of gain upon the dispositionofthenote and upon the receipt of certain cash 
payments and regarding the deferral of interest deductions Will not apply. Generally, such currently included market 
discount is treated as ordinary interest. Such an elect~oii.winJ;lpp1Y to all market discount debt instruments acquired 
by the Partnership on or after the first day of the t<lx:apleyewt() which such election applies and may be revoked 
only with the consent of the IRS. 

Amortiz<lble Bond Premium 

If the Partnership or the Master Fund pUrcMses at a cost that, generally, is in excess of the amount payable 
on maturity, the excess may constituteaIllortizaple bond premium which is treated as a reduction of interest on such 
bond. If the Partnership or the l'v!.<tsterF\ind.fuakes an election under Section 171 of the Code, the Partnership or the 
Master Fund generally will allocate.amoi:tiZable bond premium among the interest payments on the bond and the 
amount so allocated generalJYwill be applied against (and operate to reduce) the amount of such interest payments. 

Adjustment to Conversi()nPfke 

Treasury regulatiqnspWmu1g<lted under Section 305 of the Code treat a holder of convertible securities as having 
received a constructive distribution where the conversion price of such securities is adjusted to reflect certain taxable 
distributions.witJ:t resp~ctJo stock into which such convertible securities are convertible. Thus, the Partnership may 
be taxable •• on coii.structive dividends under certain circumstances where an adjustment is made to the conversion 
price of<t~onvertiblesecurity held by the Partnership. 

Foreign Taxes and Foreign Tax Credits 

wt~J:estahddividends paid on securities of foreign issuers held by the Partnership or the Master Fund may be 
subjecfto taxes imposed by a foreign country. Pursuant to the Regulations under Section 704(b) of the Code, 
foreign tax credits must be allocated in accordance with the receipts that generate such credits. Subject to the 
requirements and limitations imposed by the Code, Limited Partners may elect to claim their allocable share of any 
such foreign taxes paid by the Partnership or the Master Fund as a foreign tax credit against their U.S. federal 
income tax liability. Limited Partners who do not elect to claim a foreign tax credit may claim a deduction for their 
allocable share of such foreign taxes (subject to other applicable limitations on the deductibility of such taxes). 
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Qualified Dividend Income 

Qualified dividend income received in taxable years beginning on or before December 31, 2010, is subject to tax at 
the rates applicable to adjusted net capital gain, discussed below. Generally, qualified dividend income is dividends 
received from U.S. corporations and from certain foreign corporations, including foreign corporations whol>j;;~hares 
are listed on an established securities market in the United States. Qualified dividend income doesllotin91vde 
payments "in lieu of' dividends received from stock lending transactions nor dividends received OllStockto thj;; 
extent the taxpayer is obligated to make related payments with respect to substantially similar or related property 
(e.g., a short sale of such stock). 

Cash Distributions and Redemptions of Interests 

Cash received from the Partnership by a Partner as a distribution with respect to his Interest or intJ::demption of less 
than all of such Interest generally is not reportable as taxable income by a Partnet,ex.cept as described below. 
Rather, such distribution reduces (but not below zero) the total tax basis of the Interestheldllythe Partner after the 
distribution or redemption. Any cash distribution in excess of a Partner's adjustJ::citax ba~i~.for his Interest will be 
taxable to him as gain from the sale or exchange of such Interest. Because a Pa,rtner'sJax basis in his Interest is not 
increased on account of his distributive share of the Partnership's income lltltilthj;; end of the Partnership's taxable 
year, distributions during the taxable year could result in taxable gain to aPartner even though no gain would result 
if the same distributions were made at the end of the taxable year. Fwthermorj;;, the share of the Partnership's 
income allocable to a Partner at the end of the Partnership's taxableyearw(mld also be includible in the Partner's 
taxable income and would increase his tax basis in his remaining illteresti:l,S ofthe end of such taxable year. 

Redemption for cash of the entire Interest held by a Partner will res\;lltin the recognition of gain or loss for U.S. 
federal income tax purposes. Such gain or loss will be equal tothe difference, if any, between the amount of the 
cash distribution and the Partner's adjusted tax basis forsvch Intj;;rest A Partner's adjusted tax basis for his Interest 
includes for this purpose his distributive share of the ;giirtnersllip'sincome or loss for the year of such redemption. 

Distributions in Kind 

The Partnership may pay withdrawal procj;;eds inkindt:ilher than in cash. In general, a Partner will not recognize 
gain or loss on the distribution of property (otherJhall cash) and the tax basis of any property will be the same as the 
Partnership's tax basis but not in exces~ of1.lle Partner's adjusted tax basis for his Interest, reduced by any cash 
distributed in the transaction. A Partner~h() reCeives an in kind distribution of property in liquidation of his Interest 
will have a basis in such propj;;ItYeq1llilJ6 sllch Partner's adjusted basis in his Interest, reduced by any cash 
distributed in the transaction. 

Tax Exempt Investors 

Generally, qualifYing tax"eXemptorganizations, including pension and profit-sharing plans, are exempt from U.S. 
federal income ta~atio"ll. Thisgelleral exemption from tax does not apply to the "unrelated business taxable income" 
("UBTI") of atilxcexemN organization. UBTI includes "unrelated debt-financed income", which, for any taxable 
year, generallY consists of(i) income derived by a tax-exempt organization (directly or through a partnership) from 
income-prqducingproperty with respect to which there is "acquisition indebtedness" at any time during the taxable 
year anci(ii) gains derived by a tax-exempt organization (directly or through a partnership) from the disposition of 
propj;;rty witn respect to which there is "acquisition indebtedness" at any time during the twelve-month period 
endiIlg with)hedate of such disposition. 
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Unless otherwise permitted by the General Partner in its sole discretion, Interests may not be purchased by 
persons who are exempt from U.S. federal income taxation. In lieu of an investment in the Partnership, any 
non-U.S. person and any organization exempt from u.s. federal income taxation may want to consider and 
should consult with the Investment Manager regarding an investment in the Offshore Enhanced Leverage 
Feeder Fund. 

TAX-EXEMPT INVESTORS ARE URGED TO CONSULT THEIR ADVISERS WITH RESPECT 
CONSEQUENCES OF AN INVESTMENT IN THE PARTNERSHIP. 

Tax Shelter Regulations 

A participant in a "reportable transaction" is required to disclose its participation in such trarisa<;tioll Qyfiling Fonn 
8886 ("Reportable Transaction Disclosure Statement"). In addition, a "material advisor" with respect to such 
transaction is required to (i) maintain a list containing certain infonnation with respecttOsuchtraQsaction (including 
the participants with respect to whom the material advisor acted in such capacity) and (ii) fili.:a/return setting forth 
infonnation identifYing and describing the transaction and any infonnation di.:~~ibingaQypotential tax benefits 
expected to result from the transaction. The failure to comply with such rules c<$ result in substantial penalties. 

The General Partner cannot predict whether any of the Partnership's transactiollswilfsubject it, the Partnership or 
any of the Partners to the aforementioned requirements. However, ift4e General Partner (or any other material 
advisor) detennines that any such transaction causes it or the Partllership to be subject to the aforementioned 
requirements, the General Partner (or any other material adviSOr) will, am.! will cause the Partnership to, fully 
comply with such requirements. Prospective investors sholJ:ld C;qiisulfwith their tax advisors regarding the 
applicability of these rules to their investment in the Partnership; 

Partnership Audits 

The tax treatment of Partnership-related items is deti.:r'iu,iJ:1edl!l,tthe Partnership level rather than at the Partner level. 
The General Partner has been appointed as ''ta;lCiiwttel'SPI!l,J.1;ller'' with the authority to determine the Partnership's 
response to an audit. The limitations periodio!" aS$i.:,ssillent of deficiencies and claims for refunds with respect to 
items related to the Partnership is generallyt1geeWarsafter the Partnership's return for the taxable year in question 
is filed, and the General Partner has t4e)lUthol'ityto, and may, extend such period with respect to all Limited 
Partners. It is possible that the IRS will alJ:4it theinfonnation returns to be filed by the Partnership. If an audit 
results in an adjustment, the GeneralBllftller and each Limited Partner may be required to pay additional taxes, 
interest and possibly penalties allci addi#Oii(t6 tax. There can be no assurance that the Partnership's tax return will 
not be audited by the IRS or that nO <ldjustlnehts to such returns will be made as a result of such an audit. 

State and Local Taxes 

In addition to the U.S. fed(ifaliJ:1cbme tax consequences described above, the Partnership, the General Partner and 
the Limited Partn(iTSmay be subject to various state, local and municipal taxes. Certain of such taxes could, if 
applicable, havi.:a~ignificant effect on the amount of tax payable in respect of an investment in the Partnership. A 
Limited Partllet's dist~iblJ:tive share of the profits of the Partnership may be required to be included in determining 
reportableincomeJ()r state or local tax purposes. Limited Partners must consult their own advisers regarding the 
possibleapplicabilitjof state, local, or municipal taxes to an investment in the Partnership. 

Il;lCc;i.:ptasotherwise set forth, the foregoing statements regarding the U.S. federal income tax consequences to the 
Limited Partners of an investment in the Partnership are based upon the provisions of the Code as currently in effect 
and the existing administrative and judicial intel"Pretations thereunder. No assurance can be given that 
administrative, judicial or legislative changes will not occur that would make the foregoing statements incorrect or 
incomplete. 

Confidential Treatment Requested by JPMorgan BSC-FCIC-e00599530 



THE FOREGOING DISCUSSION IS NOT INTENDED AS A SUBSTITUTE FOR CAREFUL TAX PLANNING, 
PARTICULARLY SINCE CERTAIN OF THE INCOME TAX CONSEQUENCES OF AN INVESTMENT IN 
THE PARTNERSHIP MAY NOT BE THE SAME FOR ALL TAXPAYERS. ACCORDINGLY, PROSPECTIVE 
INVESTORS IN THE PARTNERSHIP ARE URGED TO CONSULT THEIR TAX ADVISERS WITH SPECIFIC 
REFERENCE TO THEIR OWN TAX SITUATION UNDER U.S. FEDERAL LAW AND THE PROVISIONS OF 
APPLICABLE STATE, MUNICIPAL AND LOCAL LAWS BEFORE SUBSCRIBING FOR INTERESTS. 

INVESTMENTS BY EMPLOYEE BENEFIT PLANS 

In General 

The following section sets forth certain consequences under ERISA and the Code that afiduciafypfan "employee 
benefit plan" as defmed in, and subject to Part 4 of Title I of, ERISA or of a "plan'~as defllleciiil and subject to 
Section 4975 of the Code who has investment discretion should consider before deciding toi\lvest the plan's assets 
in the Partnership (such "employee benefit plans" and "plans" being referr~ •• to hetei\las "Plans", and such 
fiduciaries with investment discretion being referred to herein as "Plan Fiduciar~es").The following summary is not 
intended to be complete, but only to address certain questions under ERISl\~ildt~e Cocie that are likely to be raised 
by the Plan Fiduciary's own counsel. 

* * 
Any discussion of U.S. federal tax issues set forth in this Memorandum/was written in connection with the 
promotion and marketing by the Partnership, BSAM and the.J;llilceiti.~nt Agents of the transactions described in this 
Memorandum. Such discussion was not intended or writteil tOj:)e legal or tax advice to any person and was not 
intended or written to be used, and it cannot be used, by.'l1lY person for the purpose of avoiding any U.S. federal tax 
penalties that may be imposed on such person. Pilch)nvestor should seek advice based on its particular 
circumstances from an independent tax advisor. 

* * * 
In general, the terms "employee benefit plan" asdefnied in ERISA and "plan" as defmed in Section 4975 of the 
Code together refer to any plan or accolilltpf various types that provides retirement benefits or welfare benefits to an 
individual or to an employer's emplo~es<ll1ci their beneficiaries. Such plans and accounts include, but are not 
limited to, corporate pension and profiksharingplans, "simplified employee pension plans", Keogh plans for self­
employed individuals (includingpartilers),i\ldiVidual retirement accounts described in Section 408 of the Code and 
medical benefit plans. 

Each Plan Fiduciary mustgiYeappropriate consideration to the facts and circumstances that are relevant to an 
investment in the Partn¢rship,incillding the role an investment in the Partnership plays in the Plan's investment 
portfolio. Each Plan Fiductary,j:)efore deciding to invest in the Partnership, must be satisfied that investment in the 
Partnership is a prud~t investment for the Plan, that the investments of the Plan, including the investment in the 
Partnership, an.)diyersified so as to minimize the risks of large losses and that an investment in the Partnership 
complies witlltlte gov(:mil1g documents of the Plan and related trust. 

EACH RLAN FIDUCIARY CONSIDERING ACQUIRING AN INTEREST MUST CONSULT ITS OWN LEGAL 
ANDTAX ADVISERS BEFORE DOING SO. 

Resirictionson Investments by Benefit Plan Investors 

ERI$Kand a regulation issued thereunder contain rules for determining when an investment by a Plan in an entity 
will result in the underlying assets of the entity being assets of the Plan for purposes of ERISA and Section 4975 of 
the Code (i.e., "plan assets"). Those rules provide that assets of an entity will not be plan assets of a Plan that 
purchases an interest therein if the investment by all "benefit plan investors" is not "significant" or certain other 
exceptions apply. The term "benefit plan investors" includes all Plans (i.e., all "employee benefit plans" as defined 
in, and subject to Part 4 of Title I of, ERISA and all "plans" as defmed in and subject to Section 4975 of the Code), 
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and all entities that hold "plan assets" (each a "Plan Assets Entity") due to investments made in such entities by 
already described benefit plan investors. ERISA provides that a Plan Assets Entity is considered to hold plan assets 
only to the extent of the percentage of the Plan Assets Entity's equity interests held by benefit plan investors. In 
addition, all or a portion of an investment made by an insurance company using assets from its general account may 
be treated as a benefit plan investor. Investments by benefit plan investors will be deemed not significanti[penefit 
plan investors own, in the aggregate, less than 25% of the total value of each class of equity interests o[tl-teeJ.1Jity 
(determined by not including the investments of persons with discretionary authority or control over.tlle assets of 
such entity, of any person who provides investment advice for a fee (direct or indirect) with respecqo sllcl:t assetS, 
and "affiliates" (as defmed in the regulations issued under ERISA) of such persons; provided, hQl1!~ver,thatunder 
no circumstances are investments by benefit plan investors excluded from such calculation). 

In order to avoid causing the assets of the Partnership to be "plan assets", the General PartnetiJ1tell.dsto restrict the 
aggregate investment by benefit plan investors to under 25% of the total value of each class of eq.uitYiriterests of the 
Partnership (not including the investments of the General Partner, any person who prqvidesh:\Vestment advice for a 
fee (direct or indirect) with respect to the assets of the Partnership, and any entity (other thanabellefit plan investor) 
that is directly or indirectly through one or more intermediaries controlling, cOll.1J:()J1ed bY9),"ll1lder common control 
with any of such entities (including an entity for which the General Partner is th~ geriet:111 partner, investment adviser 
or provides investment advice), and each of the principals, officers and employe<;s of <my of the foregoing entities 
who has the power to exercise a controlling influence over the manage111elltorpoliCies of such entity or of the 
Partnership). Furthermore, because the 25% test is ongoing, it not oll.lyrestrictslJdditional investments by benefit 
plan investors but can also cause the General Partner to require that¢xisting benefit plan investors withdraw from 
the Partnership if other investors withdraw. If rejection of sgbscfiption&or such mandatory withdrawals are 
necessary, as determined by the General Partner, to avoid causjri.gtl:teasset~'of the Partnership to be "plan assets", 
the General Partner will effect such rejections or withdrawals)n SllcP wanner as the General Partner, in its sole 
discretion, determines. 

Ineligible Purchasers 

In general, Interests may not be purchased witl:tth~assets9fa Plan if the General Partner, the Administrator, any 
Director of the Master Fund, BSIL, the Prime Brol,{er,tl:te Leverage Instrument Counte)'"party, Stone Tower Debt 
Advisors LLC, Dresdner Bank AG Londoll.J3ranch,ariYPlacement Agent, any of their respective affiliates or any of 
their respective employees either: (i) hasiJ1vestm<;nt discretion with respect to the investment of such plan assets; (ii) 
has authority or responsibility to give otreglll.wlygives investment advice with respect to such plan assets, for a fee, 
and pursuant to an agreement or urid@£1;t;].iJ.dili:g that such advice will serve as a primary basis for investment 
decisions with respect to such plallass<;tsalldthat such advice will be based on the particular investment needs of 
the Plan; or (iii) is an employer 111aiJ1tailliJ1gor contributing to such Plan. A party that is described in clause (i) or 
(ii) of the preceding senten¢ is a fid1l9iary under ERISA and the Code with respect to the Plan, and any such 
purchase might result in a "prohj.bited transaction" under ERISA and the Code. 

In addition, unless an exell1ptiop' from the prohibited transaction rules of ERISA and Section 4975 of the Code 
applies, it may beap.()hibhe4Jransaction for a Plan or Plan Assets Entity to purchase Interests from, or withdraw 
Interests of, the Partnership iithe Partnership or Master Fund is a "party in interest" as defmed in Section 3(14) of 
ERISA or a"di;~qllalifiedperson" as defmed in Section 497 5( e )(2) of the Code with respect to the Plan or one or 
more Plan~ holding ariiriterest in the Plan Assets Entity. A party in interest and a disqualified person include a 
companyqf which 50% or more of the voting power or value of the company is owned directly or indirectly by a 
fiduciarY otservice provider with respect to a Plan. Because Barclays Bank PLC will be the sole investor in the 
Master Furic;l, ifBarclays Bank PLC or one of its affiliates were to be a fiduciary or service provider to certain Plans, 
ther:ei~ a risls. that the Partnership and Master Fund may be a party in interest and a disqualified person with respect 
tp l1 PlallfQtwhich Barclays Bank PLC or one of its affiliates is a fiduciary or service provider. Therefore, in order 
to avoid engaging in any direct or indirect prohibited transaction, during any time that Barclays Bank PLC owns 
50%Qr more of the Master Fund, a benefit plan investor may not purchase Interests or withdraw Interests unless 
either: one of the following prohibited transaction exemptions applies and will continue to apply while the benefit 
plan investor owns Interests: (i) Prohibited Transaction Class Exemption ("PTCE") 84-14 applicable to certain 
transactions involving qualified professional asset managers, (ii) PTCE 96-23 applicable to certain transactions 
involving in-house asset managers, (iii) PTCE 90-1 applicable to certain transactions involving insurance company 
pooled separate accounts, (iv) PTCE 91-38 applicable to certain transactions involving bank collective investment 
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funds, (v) PTCE 95-60 applicable to certain transactions involving insurance company general accounts, or (vi) the 
service provider exemption provided by Section 408(b )(17) of ERISA and Section 4975( d)(20) of the Code; or the 
benefit plan investor has determined that it has no relationship, and will not have a relationship, during the time it 
holds Interests, to Barclays Bank PLC or any of its affiliates that would cause the Partnership to be a "party in 
interest" or "disqualified person" with respect to such benefit plan investor. 

Except as otherwise set forth, the foregoing statements regarding the consequences under ERISA and tlltfCodeof art 
investment in the Partnership are based on the provisions of the Code and ERISA as currently in~ffect;andthe 
existing administrative and judicial interpretations thereunder. No assurance can be given tha,tadministrative, 
judicial, or legislative changes will not occur that may make the foregoing statements incorrect Qrinc{)l1lPlete. 

ACCEPTANCE OF SUBSCRIPTIONS ON BEHALF OF PLANS IS IN NO RESPECT AREPRESENTATION 
BY THE GENERAL PARTNER OR ANY OTHER PARTY RELATED TO THE PARTNERSHIP THAT THIS 
INVESTMENT MEETS THE RELEVANT LEGAL REQUIREMENTS WITH RESPECT TO INVESTMENTS 
BY ANY PARTICULAR PLAN OR THAT THIS INVESTMENT IS APPROPRIATE FOK.ANY PARTICULAR 
PLAN. THE PERSON WITH INVESTMENT DISCRETION SHOULD CONSVLLWITH HIS OR HER 
ATTORNEY AND FINANCIAL ADVISERS AS TO THE PROPRIETY OF AN INVESTMENT IN THE 
PARTNERSHIP IN LIGHT OF THE CIRCUMSTANCES OF THE PARTICULAR PLAN. 

PLAN OF DISTRIBUTION 

This is a private offering pursuant to exemptions provided by Section 4(2) of the Securities Act and Rule 506 
thereunder. The Partnership's assets are managed by the G"net<l:l.Partriet. The Partnership does not offer any 
feature designed to assure a return of capital to investors. 

Bear Stearns, certain of its affiliates and certain non-affiliatedselliI1g agents may serve as placement agents with 
respect to Interests (collectively, "Placement Agents'');sti:bj(:x.';tto prior sale, when, as and if delivered, and subject to 
certain other conditions. The General Partner isautllQtize4tO appoint any broker-dealer of securities which is 
registered as such with the SEC and is a me1),1bet:.as.sli(;llwith the NASD to make offers or sales of Interests. 
Additionally, the General Partner may appointund~rcertal1l circumstances, any foreign bank, dealer, institution, or 
individual which is ineligible for or not subj~t toS~Cregistration or NASD membership to make offers or sales of 
Interests outside the United States and its p()ssessions or territories. 

SUBSCRIPTION PROCEDURE 

Interests are offered for sale througll PhrCement Agents on a continuous basis as of the opening of business of the 
first Business Day of each Qalendar mollth. The minimum initial subscription amount for each new investor in the 
Partnership is $l,OOO,OOQ, Tll"minimum additional investment is $500,000. The General Partner may accept or 
reject any initial or additioI1als11bscJ:"itltions and may waive the minimum subscription amounts in its sole discretion. 

In order to subscribef()f Interests, a prospective investor must submit a fully completed and executed Subscription 
Agreement to tlleQeneral Partner. Subscription Agreements must be received by the General Partner at least five 
Business DaysprioftoJlle Subscription Date (or such shorter period permitted by the General Partner). The 
subscriber. must ilis() milke arrangements with the General Partner for the transmission of its subscription funds, 
which 1),111l)t be received by the Partnership prior to 5:00 p.m. (New York time) two Business Days prior to the 
relevi11ltSubsQription Date (or such shorter period acceptable to the General Partner). After both the Subscription 
Agreemeriti11ldsubscription amount are received, the General Partner will promptly notify the subscriber whether 
the~11bscript~on will be accepted or rejected. Subscription Agreements should be sent to the General Partner, c/o 
1:}e<l:J:" Steams Asset Management Inc., 383 Madison Avenue, New York, New York 10179. 

All s11bscriptions are irrevocable. The Partnership may accept a subscription only in part, and will promptly notify 
any affected subscriber. 

As part of the subscription process, prospective investors must furnish the General Partner and the Administrator 
with all representations and documentation required pursuant to their anti-money laundering policies and applicable 
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anti-money laundering laws and regulations and agree to provide any information deemed necessary by the General 
Partner in its sole discretion to comply with its anti-money laundering program and related responsibilities from 
time to time. 

PROSPECTIVE SUBSCRIBERS MUST CAREFULLY CONSIDER THE INFORMATION REQUIR)J;D IN 
THE SUBSCRIPTION AGREEMENT AND THE PROPOSED AMOUNT OF THEIR INVESTMENTJN 
LIGHT OF THE AMOUNT OF THEIR OTHER SPECULATIVE INVESTMENTS. AN INVESTMENT IN 
THE PARTNERSHIP IS SUITABLE ONLY FOR A LIMITED PORTION OF THE RISK SEGMENTOF 
AN INVESTOR'S PORTFOLIO. 

PRIVACY STATEMENT 

This privacy statement is issued by the Partnership, the General Partner, and their affiliates. ThePaftnership and the 
General Partner consider privacy to be fundamental to investor relationships and adheteto thepol~cles and practices 
described below to protect current and former investors' nonpublic personal informatiClIl' 

The Partnership and the General Partner do not disclose nonpublic personalinformati()ll about investors or former 
investors to third parties other than as described herein. The Partnership ~<ltheqeneriil Partner never sell investor 
lists or individual investor information. Internal policies are in place t6 protecfcorifidentiality, while allowing 
investor needs to be served. Only individuals who need to do so in carryWg out their job responsibilities may access 
investor information. The Partnership and the General PartnerrIlaintaiIl physical, electronic, and procedural 
safeguards that comply with federal standards to protect confidentiality; Tl*se safeguards extend to all forms of 
interaction with the Partnership and the General Partner, includWgtl:t()Ihtemet. 

In the normal course of business, investors give the PartIlership arid the General Partner nonpublic personal 
information on subscription documents and other forms,O),l websites,and through transactions with affiliates of the 
General Partner. The Partnership, the Administrator and the.G~neral Partner collect information about investors 
(such as name, address, birth date, social securitY),lUJJ.:tber, educational and professional background, assets, and 
income) and the investors' transactions with tl1e],'artIle~l:tip, the Administrator and the General Partner and its 
affiliates (such as investments, performances, and a¢countbalances). To enable the Partnership, the Administrator 
and the General Partner to serve investors,il1.fonrtj;\tiOlimay be shared with affiliates and third parties that perform 
various services for the Partnership, the Administrator and the General Partner, such as transfer agents, lawyers, 
custodians, administrators, and broker'::ciea~eJ:~. This shared information includes identification information (e.g., 
name and address), transaction andexPefiericeipJormation (e.g., account balance), and other information necessary 
to accomplish transactions. Tl1isiii.fqr1na;tiori may be shared with affiliates, with companies with which the 
Partnership and the General Partrrerhavemarketing agreements, or with other parties only as permissible by law. 
Any organization receiving "lient infofIllation may only use it for the purpose designated by the General Partner or 
its affiliates. In the AciIhinistrator may pass on client information to the General Partner. 

MISCELLANEOUS 

Side Letter Arrallgements 

The Partnership ahci the Other Feeder Funds may from time to time enter into agreements with certain investors 
which pr6yide for terms of investment that are more favorable to such investors than the terms described in this 
MemqJ:~dum(collectively, "Side Letters"). Such terms may include (i) the waiver, reduction or rebate of Advisory 
Fees andJO:r Profit Shares or incentive fees, (ii) preferential transfer or liquidity rights, including additional 
witl1drawalclates and waived or reduced withdrawal notice periods, withdrawal fees or holdback periods for 
witl1drawalproceeds, (iii) the commitment to permit future investments in the Partnership by such investors when 
thePartIlership is otherwise closed to new or additional investments and (iv) undertakings designed to protect an 
investor from violating an applicable statute or administrative regulation. The Partnership may also agree to provide 
certain investors with supplemental information and reports; provided, however, that any such supplemental 
information and reports will also be offered to all other Limited Partners (who mayor may not choose to receive 
such supplemental information and reports). In any such case, the supplemental information or reports provided for 
in the Side Letter may affect the decision of its recipient to request a withdrawal from its Capital Account. Other 
than with respect to supplemental information and reports, Side Letters will not generally entitle other investors to 
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the same preferential terms of investment and the Partnership may not disclose to other investors the existence or 
terms of any such Side Letters. The Partnership will enter into Side Letters only if and to the extent they are 
consistent, and implemented in accordance, with the governing documents of the Partnership and the fiduciary 
duties owed by the Partnership to its investors. 

Reports to Limited Partners 

Within 30 days of the end of each calendar month, the Partnership will prepare an account statemyht cOlltairiing 
information relating to the Net Asset Value of the Partnership and each Limited Partner's Capital!\ccdlJilt balance 
as of the end of such month. In addition, an annual report containing audited fmancial statemyllts\vil1beprepared 
and distributed to Limited Partners as soon as practicable after the close of the Partnership'S(fisq!il1 year. Limited 
Partners will also receive all necessary federal tax information regarding the Partnership. Copies of these reports 
will be mailed to Limited Partners at their registered addresses. 

Amendments to the Partnership Agreement 

The Partnership Agreement provides generally that the General Partner may amendtlle Agreement at 
any time and from time to time, in a manner that materially adversely aff¢¢tsOrcoulg reasonably be expected to 
have a material adverse affect on the Partnership or the Limited Partners;wovided; however, that the General 
Partner may not make any such amendment without (i) giving notificatiollto the Limited Partners, at least thirty (30) 
days prior to the implementation of such amendment, setting forth allrnatethll facts relating to such amendment and 
(ii) obtaining the Consent of the Partnership (as defmed in the P<lrinership Agreement) to such amendment prior to 
the implementation thereof. 

In addition, the General Partner, without obtaining the authCitg:ati6nor:.ipproval of any Limited Partner and without 
giving prior notification to any Limited Partner, may amenci thepartnhship Agreement at any time and from time to 
time to the extent necessary, in the reasonable judgmyrifoftheGelleral Partner, to: 

(i) cause the provisions relating tQCmJ1mIAQ:;:ounts to comply with the provisions of Section 704 of 
the Code and the Regulations therelJilder:; 

(ii) otherwise cause the proyisiollsofthe Partnership Agreement to comply with any requirement, 
condition, or guideline containegiJ:lMY Order, directive, opinion, ruling, or regulation of a federal or state 
agency or contained in federalol"state b'lw; 

(iii) ensure the Partrrer,ship',s continuing classification as a partnership for U.S. federal income tax 
purposes; 

(iv) prev~t theP311:nyrship from being treated as a "publicly traded partnership" within the meaning 
of Section 7704 of the code and the Regulations (including by amending withdrawal provisions to permit 
withdrawCIlSleoSs frequ;eritly than on a monthly basis); 

(v) take •• su;ql.l actions as may be necessary or appropriate to avoid the assets of the Partnership being 
tryated fCirl;lnypurpose of ERISA or Section 4975 of the Code as assets of any "employee benefit plan" as 
dermed in and subject to ERISA or of any plan as defmed in Section 4975 of the Code (or any 
qorresponding provisions of succeeding law) or to avoid the Partnership's engaging in a prohibited 
trnllsaciion as defmed in Section 406 of ERISA or Section 4975(c) of the Code; 

(vi) prevent the Partnership from being required to register as an "investment company" under the 
Company Act; 

(vii) add to the obligations of the General Partner for the benefit of the Partnership or the Limited 
Partners; 
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(viii) reflect the admission, substitution, termination, or withdrawal of Partners after the date hereof in 
accordance with the provisions of the Partnership Agreement; 

(ix) cure any ambiguity in the Partnership Agreement or correct any provision in the Partnership 
Agreement that is manifestly incorrect; or 

(x) provide that anyone or more additional General Partners may possess and exerci~eany()ne OJ; 
more of the rights, powers, and authority of a general partner under the Partnership Agreement. 

Moreover, upon giving notification to the Limited Partners, but without obtaining the authori~tionorapprovai of 
any Limited Partner, the General Partner may amend the Partnership Agreement at any timeawifI'om'tirne to time 
for such purpose as the General Partner may deem necessary, appropriate, advisable, or convehi(.;lit,prQyided that, in 
the General Partner's reasonable judgment, such amendment could not reasonably be expectedtphilve a material 
adverse affect on the Partnership or any Limited Partner. No such amendment, however,in<lyeit4ereliminate or set 
a significant barrier to the rights of the Nonaffiliated Limited Partners to remove and/or repl~ethe General Partner, 
as provided in the Partnership Agreement. 

Available Documents 

The Master Fund's Memorandum and Articles of Association an4J4e Partliership's and the Master Fund's 
agreements with the General Partner and the Administrator are:;tv~ilabrefor inspection and review by Limited 
Partners, prospective investors, and their authorized representativesduringnol'mal business hours at the office of the 
Administrator. Such documents will also be sent to Limited PctrtIler~aIld prospective investors at cost upon request. 
The Partnership will afford prospective investors the opportunity tOdlJt:;tin any additional information necessary to 
verifY the accuracy of any representations or informations(.;t fOrt4 ilithis Memorandum, to the extent that the 
Partnership possesses such information or can acquire it without uilieasonable effort or expense. Such review is 
limited only by the proprietary and confidential natuJ60f thetraqing strategies utilized by the General Partner and 
by the confidentiality of personal information reiatingtootherillvestors. 

Because the Partnership will invest a substantiai:;tmglIllt of its assets in Repackaging Vehicle Junior Interests, and an 
investment in the Partnership involves cert/im,.ofthe risks of investing in Repackaging Vehicle Junior Interests, the 
offering documents for Repackaging Ye4ickSecfuities and/or any operative documents of the Repackaging 
Vehicles referred to in the Repackaging Ye4icleoffering documents, subject to any confidentiality requirements 
imposed on the Partnership, will besenttOLim.ited Partners and prospective investors without charge upon request 
to the General Partner at Bear St(.;am.s1\sse(Management Inc., 383 Madison Avenue, New York, New York 10179, 
Attention: Alternative Fund Services;telephOhe: 212-272-1630; facsimile: 917-849-3018. 

Inquiries 

Inquiries regarding the Pii.rti:iersb.ipand the Interests should be directed to the General Partner. 
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