
r ••ul~ i. fair to the Fund and ia not the r.ault of ov.r­
r.ach!nq by an Equitabl. Affiliat••

Th. liquidation of an Enhanced Yi.ld Inv.ata.nt
may occur at diff.rent .tag.. for any given Portfolio
Ca.pany. No~l .xit aal. option. for Portfolio co~ni.a

includ. .ith.r public off.ring. in ¥bich inaid.ra ..y or
may not liquidate any of th.ir holding., r~iatration and
r.offerinq of inv••taenu in .uch cOJlP&lli.a or div.atiture
of the Portfolio COlipany thr0Wih Al. to a corporat. or
individual buy.r. In the ca•• of a pUblic off.ring by the
Portfolio COJIP&Ily, a Fund'. inv••taen~a may .ith.r be .old
to the pUblic conteaporan.oualy with the Portfolio COII­
pany'a r~i.tration of auch aecuriti•• upon the .x.rci••
by the Fund of r~i.tration right., if any, r.c.ived at
the t1ll. the inv••taent was mad., or Ilay be liquidat.d
aft.r auch r~iatration ov.r tt.e through sUbs.qu.nt
s.condary off.ring.. Th. coat of such reqistration is
typically born. by the Portfolio Ca.pany but auch coata
may be born. by the Funds and oth.r inv..tor. participat­
ing in the aal.. Th. Fund. may liquidate th.ir holdings
of only c.rtain cla•••• of ••curiti•• constituting an
Enhanced Yi.ld Inv••ta.nt. For .xaapl., th.y may ••11 the
sUbordinat.d debt or pr.f.rr.d .tock portion of auch in-
v••ta.nt wbil. r.taining the cem.on .tock portion. In the
ca.. of a .al. of a Portfolio caapany to a third-party
buy.r, how.v.r, the Fund.' M••zuin. Inv••ta.nt. would
typically caa. due and be .t.ultan.ou.ly liquidated.
Finally debt securiti.. in an Enhanced. Yi.ld Inv••ta.nt
may be pr.paid, and pr.f.rred .tock ..y be red._d, by a
Portfolio Caapany in accordance with auch pr.papent
t.rJI8, and pr.payaent pr..iuaa, if any, n~otiated at the
tiae such securiti•• w.r. i ••ued.

Tilling of div••titur. or liquidation i. critical
to r.alizinq optiJlal r.turns and d.pends on a Portfolio
Caapany'. perfonaanc., the j~t of the controllinq
inv••tora (including Equitabl. capital acting for the
Funds and any Equitabl. Affiliat.) a. to valu., and finan­
cial aark.~ conditions and opportuniti... Toth••xt.nt
that Portfolio Coapani.a are able to r.pay the debt in­
curred in the acqui.ition faat.r than anticipated, liqui­
dation of the inv••t:JIent uy occur at an .arly dat.. In
growth .ituations, the n.ed. for capital may n.c•••itat. an
entry into the pUblic mark.t.. General mark.t condition.
will alao.t alwaya influence th••• d.ci.ion., ••
maDag...nt, dir.ctor. and major inv••tor. (inclUding the
Fund.) will •••k to maxi.ize financial r.turn. and to
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po.ition the Portfolio Coapany to ..et it. financial need.
in. the market.

IlAllAGIIIBft ARDIIGIKBI'fS

The portfolio inv..taant. of the PundII will be
manaqed by EquitaDle Capital, a. Inve.taent Advi.er, under
the .upervi.ion of the Independent General Partner••
EquitaDle Capital will al.o act a. the Manaqing General
Partner of each of the Fund. with overall re.ponaibility
for the adllini.trative and w.in... affain of each Fund.
The other General Partners will be individual. and are
referred to herein a. the Independent General Partners.
The Inve.taent Coapany Act require. that a majority of the

. General Partner. of each Fund be individual. who are not
"intere.ted persons" of the Fund as detined in such Act.
The Fund. and Equitable Capital have filed an application
for an order fro. the SEC cleteraininq that the Independent
General Partner., who may be the .... individual. for each
Fund and for the Equitable capital Partner. I Fund., are
not "intere.ted persons" of the Fund within the aeaninq of
the Inve.taent Coapany Act .iaply by virtue of being
General Partner. of the Fund.. Equitable Capital, through
ML Fund Adainistrators Inc. (the "Adaini.trator"), pro­
vide. each of the Funds with certain day-to-day manage.ent
and adaini.trative .ervice. a. described below.

Equitable capital will act a. the Inve.taent
Adviser to each Fund .pursuant to Investaent Advi.ory
Agre_ent. between Equitable capital and each Fund and
will be re.ponsible for rec~1ng all Enhanced Yield
Inve.taent. and Teaporary Inve.1:JIents to the Funds. Each
Inve.taent Advi.ory AcJre-.nt between a. Fund and Equitable
capital must be initially approved by the initial Liaited
Partner of .uch Fund and thereafter annually approved by
the Independent General Partner. ot .uch Fund. Whether or
not an Inve.1:JIent Advi.ory Agr_nt with Equitable
Capital i. continued with re.pect to a Pund, Equitable
capital will r_in a. Manaqinq General Partner ot such
Fund and continue to receive di.tributiona and allocations
in accordance with the partnenhip Agre~t. However,
upon removal ot Equitable capital a. Inve.~nt Advi.er to
a Fund the Incentive Di.tribution (a. defined below under
"Di.tribution. and Allocation.·) will be payable by .uch
Fund to Equitable capital only with re.pect to tho.e
Enhanced Yield Inve.tment. held by such Fund identified by
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Equi1:abl. capital prior to its t.raination. S•• "Descrip­
tion of th. Inv••tIlent Advi.ory Agr....nt.", b.low.

Equitabl. capital and th. Ind.Pendent Gen.ral
Partn.r. ..t forth in thi. Pro.Pectu. will ••rv. a. the
Gen.ral Partn.r. of .ach Fund until .ucc•••or. bav. b••n
el.cted to ••rv. a. Gen.ral Partn.r. or until th.ir
earli.r r.signation or r ..oval. In th. ev.nt that Equi­
table Capital i. r..oved or i. not r.-.l.ct.d at any
•••ting of Liaited Partn.r. b.ld for th. purpo.. of
el.cting gen.ral Partn.r. of a Fund, .uch Fund will have
to ••ek alt.rnat. arrangeaent. with r.sPect to tho••
adaini.trativ. and oth.r s.rvic.s provided to such Fund by
Equitabl. Capital. Th. Indep.ndent G.n.ral Partn.r. will
b. r.quired to approve all inv.stllents mad. by such Fund,
tbough inv••tm.nt. • ••ting c.rtain Guid.lin.. will be
r.vi.w.d only for compliance with such Guid.lin.s. Se.
"Inv••tment Obj.ctive and Polici.... and "SWIDIUlry of tb.
Partn.rship Agr....nt".

DeacriptioD ot t:ha Inve.t:.ent Advisory~ts

Pursuant to .ach Inv••bent Advisory Agr....nt,
Equitabl. capital will p.rfora inv••ta.nt advisory .er­
vic•• to the related Fund. Und.r .uch Aqre_nt, Equi­
table Capital will be r.spon.ible for the id.ntification
of all Enhanced Yi.ld and T..porary Investment. mad. by
such Fund and all other inve.taent advisory .ervic.s
n.c••aary for the op.ration of .uch Fund in carrying out
it. investment objective and policie••

Equitabl. capital'. inv.staent advi.ory ••rvic••
includ. locatiDq, negotiating, acquiring, aonitoring,
holding and di.po.ing of Enhanced Yi.ld Inv••bent. and
T..porary Inve.taants for a Fund and, in the ca•• of the
Enhanced Yi.ld Punct II, arranging it. financing, if any.
n. Funds will uka only the Enhanced Yi.ld Inv.st1lent.
and Teaporary Inv.stllents r.co_nded to th_ by Equitabl.
Capital, and Equitable capital (.ubj.ct to th••uPervi.ion
of th. Gen.ral Partn.r.) ba. the exclusive pow.r and
authority to -.ke, monitor, manag. and control a Fund'.
Enhanced Yi.ld Inv••tIlent. and T..porary Inv.stllent••
Equitabl. Capital will det.rain. th. mann.r in which
voting right., righta to con••nt to corporat. action, and
any oth.r riqhts pertaining to a Fund'a Enhanced Yield
Inve.tm.nt. and T..porary Inve.ta.nt., will be .x.rci.ed
(subject to qualification. with re.Pect to financially­
troubled companies).
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Equitable Capital will bear the ordinary operat­
ing expense. of each of the Funcla relating to portfolio
inve.taent., including the expenae. of invutigatinq in­
ve.tJlent opportunitiu, negotiatinq and financing Enhanced
Yield Inve.taent., monitoring Portfolio Co~ie. and cer­
tain expen.e. of .elling Enhanced Yield Inve.taent.. Each
Fund will pay it. pro rata .hare of all expenae. of third
partie., such a. legal coun.el, apprai.ers and independent
business conaultants, invest:aent banken and accountants
hired or used by Equitable capital in connection with the
inve.tigation, negotiation, purcha.e, bolding and sale of
actual or proposed Enhanced Yield Invutaents and
T.-porary Inve.taents and any regi.tration fee. incurred
in connection with any such sale. Portfolio Ca-panies
usually bear the expen.e. of .uch third partie., in Which
event the Fund. will not be obligated to pay any of th...
The Fund. will also reimburse Equitable capital, a.
Inve.taent Adviser, for their pro rata .hare of the fee.
and expen.es at the law departllent of Equitable Lite paid
by Equitable capital in connection with any such purchase,
holding or sale in which the Fund. participate.

Each Fund will pay Equitable capital a quarterly
fee (payable in advance) (the "Investment Advisory Fee"),
equal in aaount to the greater at (1) an annual payaent
deterained by multiplying $2,000,000 by a traction, the
nuaerator at which is the nuaber at units outstanding of
such Fund and the deno.inator at which is the aqqregate
nUllber of Unit. outstanding of both Funds and (JJ.) a fee
calculated at the annual rate ot 1t ot such Pund'. Avail­
able capital. The Investaent Advi.ory r.. Payable by a
Fund to Equitable Capital will be reduced by an ..ount
equal to (1) any distribution. frem. such Fund received by
Equitable Capital, as Managin9 General Partner of such
Fund, trom ,T"POrary Invesblent. and (JJ.) 80t at "Deducti­
ble Fee." with re.pect to portfolio COIIpaIlie.. "Deducti­
ble Fee." conai.t at certain tranaaction, ce:-aiblent,
"break-up·, investaent banking or si_ilar tees received by
Equitable Capital allocable to Enhanced Yield Investaents
purchased or as to which purchase ccmaitaents were issued
by such Fund. Such fees will be reviewed quarterly by the
Independent General Partners.

Each Invest1lent Advisory Agreeaent has been
approved by the Independent General Partners and the
initial Limited Partner at the Fund to which the agre..ent
applie.. Unl••• earlier terminated as de.cribed below,
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.ach Inv••t1Ient Advi.ory AgT.-.nt will r_in in .ff.ct
for an initial two y.ar period and th.r.aft.r continu.
froa y.ar to y.ar if .uch continuanc. i. .pecifically
approved at l.a.t annually by .uch Fund by (a) the vote of
a majority of the Gen.ral Partn.r. of the Fund ca.t in
per.on at a •••tinq called for the purpo.. of votinq on
such approval, or by the vote of the hold.r. of a _jority
of the votinq ••curiti.. of .uch Pund, and (b) a _jority
of the Ind.panclent General Partn.ra of .uch Fund. Each
Inv••taent Advi.ory Aqr.-..t i. not a••iqnabl. and _y b.
t.rainated without p.nalty on 60 day.' writt.n notic. at
th. option of the r.latad Fund or by vote of the LiJlit.d
Partn.r. of the r.latad Fund. Equitabl. capital _y not
t.rainat. a Fund'. Inv••taant Advi.ory Aqr....nt·until th.
fifth anniv.r.ary of th••x.cution of th. Inv••tm.nt
Advi.ory Aqr._nt. Sub••qu.nt to that tim. Equitabla
Capital aay t.rminat. such aqr....nton 60 day.' writt.n
notic. .0 lonq as such Fund has found a suitable
r.plac...nt inve.tment advi••r.

Each Inv••tm.nt Advi.ory Aqr....nt provid.. that
n.ith.r Equitabl. capital nor any of it. affiliat•• will
b. liabl., r ••pon.ibl. or accountabl. in daaaq•• or oth.r­
wi.. to a Fund or any Ltaited Partn.r of such Fund for any
error of jUdpant or mi.tak. of law or for any 10•• suf­
f.r.d by .uch Fund in conn.ction with the _tt.r. cov.r.d
by the Inv••tment Advisory Aqr....nt, .xc.pt a 10.. r.­
sultinq froa willful aisfeasanc., bad faith, qros. n.qli­
g.nc. or r.ckl••• di.r.qard of duty on the part of Equi­
table Capital in th. p.rformanc. of its duti•• under the
Inv••tm.nt Advisory Aqr....nt.

Bach ~nv.staant Advi.ory AgT....nt also provid.s
that to the full••t .xtent paraittad .by law ancl the r.­
lat.d Partn.rabip AgT.~t, .ach Pund, out of it. a•••ts,
and .ubj.ct to the t8l'llll of .uch Partn.r.bip Aqr....nt,
and not out of the a•••t. of the Gen.ral Partn.r., will
incl.-nify and hold baral... Equitabl. Capital and any of
it. affiliat•• wbo was or is a party or i. threatened to
be _d. a party to any thr.at.ned, pendinq or compl.ted
action, suit or proc.eding, wbether civil, cri.inal, ad­
mini.trativ. or inv••tiqativ. (includinq any action by or
in tbe rigbt of such Fund), by rea.on of any act or oai.­
sion or alleqed act or oai••ion ari.inq out of lquitabl.
Capital's activiti•• as inv••t.ant advi••r to such Fund,
or by r.a.on of any act or oai••ion ari.inq out of the
activiti•• of .uch affiliate a. an offic.r, partn.r,
dir.ctor, sbarehold.r or affiliate of Equitabl. capital,
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if .uch activiti•• w.r. perfo~ in good faith and w.r.
rea.onably believed by .uch peraon to be in or not oppo.ed
to the beat int.r..t. of .uab Fund and to b. within the
scope of the authority conferr.d by the Inve.t:laant Advi­
sory Agr._nt or by law or und.r or by the direction of
the Managing Gen.ral Partn.r Cif oth.r than Equitable
capital) or the Ind.pend.nt General partn.rs of .uch Fund,
aqain8t 10•••• , ca.aq•• , or axpena.. for which .uch parson
h~. not oth.rwi•• bean r.iJlburaed Cincludinq, without li.­
itation, attorn.y'. f••• , j~t., fine. and aaount.
paid in ••ttl-.lt) actually and rea.onably incurred by
such parson in conn.ction with such action, .uit or pro­
c.eding .0 lonq as .uch person was not: quilty of qros.
negliq.nc., willful aisf.a.anc., bad faith or r.ckl••s
di.regard of such person's duti•• with r ••p.ct to .uch
acts or oai••ion., and, with respect to any crt-inal
action or proce.ding, had no reasonable causa to b.liev.
that his conduct was unlawful. Any such indaanification
will b. li.ited to the extant CA) that the sati.faction of
any indaJlftification and any holdinq harale.. will be fro.
and laited to Fund a•••ts and no Liaited Partn.r will
have any personal liability on account of any indaanifica­
tion, and C~) that any ind.-nification of an affiliate of
Equitable Capital will be liaited to 10••••, daaaqe. or
expan.e. (1) that such affiliate incurred .olely a. a
re.ult of .uch affiliate'. statu. as an affiliate of
Equitable Capital or (li) to which the affiliate is .ub­
ject becau.e it has perforaed an obligation of Equitable
capital, in ita role a. Inve.t:aent Advi••r, on bahalf of
Equitable Capital. To the extent perais.ible by law,
either Fund aay ~e ac1Vance pa~t. out of it. a••et. in
conn.ction with the expans. of defending any action with
re.pect to which ind8lUlification froa .uch Fund aight be
sought und.r it. r ••pectiv. Partn.rship Aqr~t by
Equitable capital or any affiliate. Each per.on seeking
such an advanc. payaent will be required to qiv. a written
und.rtakinq to r.lJIbur.. the Fund in the ev.nt that it is
.ub••qu.ntly d.tarained that .uch p.rson is not entitled
to .uch indeanification and CA) such person .hall provide
security for hi., her or it. undertakinq, (~). the Fund
shall be in.ured again.t 10.... ari.inq by reason of
lawful advance., or (g) a aajority of the Ind.pendent
Gen.ral Partn.rs or an indepanct.nt legal coun••l in a
written opinion .hall det.rIline, ba.ad on a review of
r.adily available fact. (a. oppo.ed to a full trial-type
inquiry), that there i. rea.on to balieve that .uch per.on
ultimately will b. found entitled to indaanification.
Notwith.tandinq the foregoing, absent a jUdicial or
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adaini.trative deteraination that Equitable capital or any
of it. affiliate. .eeking indeanification was not liable
on the ..rit. or guilty ot diaabling conduct under Sec­
tion 17(h) ot the Inve.taent c~y Act, the deci.ion by
such Fund to indeanify Equitable capital or any such
aftiliate or to ..ke advance pa,..nta peneling auch
indeanification .uat be baaed upon the r ..sonable
deteraination ot independent counael or the Independent
General Partners of such Fund not partie. to the cla1-. tor
which inc:leanitication i. to be .ought, atter review ot the
facts, that such conduct did not occur.

Equitable capital

Equitable Capital is an indirect, Wholly-owned
subsidiary ot Equitable Life specializing in tixed income
and equity portfolio manag_ent and is registered a. an
inve.taent adviser under the Investaent Advisers Act ot
1940 (the "Inve.taent Adviser. Act"). OrganiZed in 1985,
Equitable Capital pertorms the tunction. previously per­
formed by the Finance Operations Area ot Equitable Lite
and by Equitable Inve.taent Manag_ent COrPOration, an
equity inve.taent JIaJUlger. As of Sept8llber 30, 1989, it
had.approxiaately $37 billion in tixed incoae and equity
a••ets under manag_ent. Equitable capital is one ot the
leading participants in leveraged tran.action. and other
enhanced yield transaction.. The principal executive
ottices of Equitable Capital are located at 1285 Avenue of
the America., New York, New York 10019.

Equitable Capital has exten.ive experience in
private placement financing, with a growing _phasis on
enhanced yield, specially structured and negotiated
Leveraged Tran.actiona, especially aanag_nt-led lever­
aged acqui.itions. Since January 1983, Equitable Capital
(inclUding its predece••or.) has advised Equitable Lite
and Equitable ~tiliatea, including the Equitable Capital
Partners I Funds and the Institutional Fund., in re.pect
ot porttolio securities and ca.aitaents i ••ued in connec­
tion with Leveraged Transaction. in an aaount equal to
approximately $3 billion.

As ot Sept8Jlber 30, 1989, as.ets under unage­
.ent of Equitable Capital included:

$3.5 billion in privately placed enhanced return
invest.ents, including approximately $2.4 bil-
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lion in .ecuriti.. siJlilar to tho.e in which the
Fund. will inve.t.

$8.4 billion in privately placed fixed income
cOrPOrate obliqation., qenerally of inve.taent
qrade.

$1.4 billion in privately placed li.ited part­
nership intere.t., generally in fund. which
enqaqe in leveraqed acqui.itions.

$1.7 billion in publicly traded, hiqh-yield
securitie., qenerally registered bonds.

$17.1 billion in publicly traded, hiqh-qrade
corporate and u.s. Government and aqency obliqa­
tion., .s well a. cash equivalents.

$5.2 billion in co..on and preferred stock.

IlanaCJ~t of Equitable capital

Frank Savaqe

David K. Down••

Zane E. Brown
Alden II. Stewart

Robert W. Barth
stephen J. FriedJlan
John Katz
John D. Miller

The director. and principal executive officers
of Equitable capital are a. follow.:
Brian F. Wruble Chairaan of the Board of Direc-

tors, Pre.ident and Chief Execu­
tive Officer
Vice Chairman of the Board of
Directors
Director and Executive Vice
pre.ident, Chief Financial and
Ad1lini.trative Officer and
Trea.urer
Director
Director
Director
Director and Executive Vice
Pre.ident
Executive Vice Pre.ident
Executive Vice Pre.ident

Brian F. Wruble, aqe 46, is al.o an Executive
Vice Pre.ident of Equitable Life and i. a aeaber of it.
Inve.tment policy ccmaittee. Froa 1982 to 1985 (when
Equitable capital was fOBed) Mr. Wruble was Equitable
Life's Chief of Finance Operation., with overall re.pon.i­
bility for fOBulation of inve.taent strategy for Equi­
table Life's General Asset Account, which then approx-
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iJlated $30 billion. In .ddition, sine. 1982 Mr. Wrubl.
h•• ov.r•••n Equitabl. Lif.'. corporat. financ••nd bond
inv••taant .ctiviti••, vhich currently .ncoapa•• aor. than
$20 billion of ••••t. und.r aanagalMUlt. Mr. Wrubl. joined
Equitabl. Lif. -in 1979 •• Vice Pre.id.nt .nd head of the
Portfolio MaDag_nt Deparblant. H••ub••quently •••uaad
r ••pon.ibility for Equitabl. Lif.'. Inv••taant Advi.ory
Department, providing .ctiv. • ...t .llocation .nd
inv••~ent ttaing ••rvic•• for balanced Pan.ion .ccount••
Bafor. joining Equitabl. Lif., Mr. Wrubl••pent n••rly ten
y••rs on W.ll str••t, mo.t r.cently .t S.ith, Bam.y,
H.rri. Uphu , Co., vh.r. b. va. co-unag.r of fund...ntal
.quiti.. r ••••rcb and • .-.bar of the In.titution.l
Inv••tor "All Aaarica R••••rch '1'_". Mr. Wrubl. a.rve.
a. Pr••ident .nd Ch.irman of Equitable Realty A•••t.
corpor.tion, •• Chairman of Equico c.pit.l corpor.tion and
a. • director of Equico Capital Corpor.tion, Fry. Copy
sy.t..., Inc. and Equitable v.riabl. Lif. In.ur.nce
Coap.ny. H. is also a trustee of the Equitabl. Life'a
retirem.nt pl.na.

Fr.nk S.vaq., aqe 51, i.r••ponsibl. for int.r­
n.tion.l operation••nd aa.i.t. Mr. Wrubl. in the ov.r.ll
man.q_.nt of Equitable C.pital. H. baa be.n • Senior
Vic. Pr••id.nt of Equitabl. Lif••ince 1987 and v•• a Vice
Pre.id.nt froa prior to 1984 until 1987. Mr. sav.g. i. a
maaber of the Board of Tru.te•• of Th. John. Hopkin.
Univer.ity and the Council on Forei9ft R.lation., Inc. He
i. a dir.ctor of Equico capital Corporation, E•••nc.
Co.-unication., Inc., Unit.d Mutual Life In.uranc.
Coapany, Equitabl. capital ManagalMUlt Japan, Ltd. and .B.C.
capit.l Manaq_nt (Europe) Liaited.

David X. Down•• , aq.50, i. r ••pon.ibl. for"
financial, accounting, lagal, .y.t... and adaini.trativ.
operation.. H. joined Equitabl. C.pital in 1985 froa
X.rrill LYnch , Co., Inc., wh.r. b. w•• Vic. Pr••id.nt and
Controll.r fro. prior to 1984 until b. joined Equitabl.
Capital. Mr. Downe. is a dir.ctor of Equitabl. capital
Man.g_.nt Japan, Ltd., E.C. capital Hanaqeaant (Europ.)
Ltaited and Equitabl. capital S.curiti.. Corporation, all
dir.ct sub.idiarie. of Equitabl. Capital.

Robart W. Barth, aq. 53, i. Pr••id.nt and Chi.f
Ex.cutive Offic.r of the Individual Financi.l Man.qaaant
Group of Equitable Life .nd of Equitable V.riabl. Lif.
Insuranc. coapany. Sine. 1985 b. baa been an Ex.cutive
Vic. Pr••id.nt of Equitable Life. Prior to 1984 b. v••
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Vice Pre.ident and tra. 1984 to 1985 be was a senior Vice
Pre.ident ot Equital:»le Lite. Mr. Barth i. Chairaan ot the
Board ot Directors ot Equital:»le _lty Partners, L.P., a
director ot Equital:»le Inve.t.1Iant Corporation, Donaldaon,
Lutkin , Jenrette Securities Corporation, Alliance Capital
Manaq_nt Corporation, Equitable ot Colorado and the
Ccmaunication De.iqn Group and a truat.. ot The Equitable
Trust and The Equital:»le Punda. Mr. Barth is a trustee ot
the Morehouse School ot Medicine and a director and part
owner ot ECTA Corporation.

Stephen J. Friecman, age 51, bas been Executive
Vice Pr..ident and General COUDael ot Equitable Lite .ince
1988. Froa 1986 to 1988 he wa. Executive Vice pre.ident
and General Coun.el ot E.F. Hutton Group, Inc. (tinancial
service.). Prior to 1986, Mr. Friedman was a partner at
the law firm of Debevoise , Pliapton.

John ~tz, age 51, has been an Executive Vice
Pre.ident of Equitable Inve.taent corporation since
January 1989 and wa. a Senior Vice Pre.ident fro. Decaaber
1985 to January 1989. Froa Noveaber 1982 to December 1985
he was a Vice Pre.ident ot Equitable Lite. Mr. Katz is
also a director ot Equitable Investaent corporation,
Equitable Agribusine.s Incorporated, Equitable Real Estate
Inve.taent Manag..ent, Inc. and Equico Securities, Inc.

John D. Miller, age 44, has been an Executive
Vice President ot Equitable capital since 1985. Froa
prior to 1983 to 1987 he was a Vice President of Equitable
Lite. Mr. Miller is Head ot Corporate Pinance of Equi­
table Capital and is responsible for all private plac..ent
invest.ent activities ot Equitable Capital includinq
privately placed leveraqed acquisition inve.tment••
Mr. Miller joined Equitable Lite in 1969 and has extensive
experience in the private plac_nt area and porttolio
manaqeaent, including manag..ent ot a $1 billion separate
account tor wbich be .elected private placeaent. and
public bonda. He played a key role in a nuaber of major
corporate re.tructuring. between 1979 and 1982.
Mr. Miller played a major role in Equitable Life's
entrance into the leveraqed acquisition market in 1983 and
in the developaent of its philo.opby and approach to
investing in the leveraged buyout urket. During 1986 and
1987, Mr. Miller's operation ca.pleted approximately 400
private placement transaction. totaling aore than
$5.7 billion of investments tor Equitable capital
accounts. Mr. Miller is a director ot Equico Capital
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corporation, Joy Technoloqies Inc., and Equitable Capital
securities corporation.

Zane E. Brown, age 37, bas been an Executive
Vice President of Equitable capital since 1987. Froa 1984
until 1987, he was a Manager at Brown Brothers HarriJlan &:
Co., a private bank. He is an Investaent Officer with the
Equitable Financial ca.panies, a Vice President of
Equitable Variable Life Insurance ca.pany and an Assistant
Treasurer of the Equitable Funds.

Alden M. stewart, age 44, bas been an Executive
Vice President of Equitable capital since January 1987.
Froll OCtober 1986 to January 1987, he was a portfolio
manager at Neuberger &: Be~n, a broker-dealer. Since
prior to 1984 to October 1986, Mr. stewart was a portfolio
manager at Equitable Inve.tment Management Corporation,
one of the predece.sors to Equitable capital.

The Institutional FuDd8

The Institutional Fund. are each a Delaware
limited partner.hip that have an inve.taent objective and
POlicie. substantially identical to those of the Fund••
They each have been offered in a private plac...nt to
certain institutional inve.tor.. Equitable Managed
As.et., L.P., a Delaware liJaited partner.hip of which
Equitable Life and Equitable Capital are partner., serve.
a. the general partner of the Institutional Fund I.
Equitable Capital .erve. a. the general partner of
Institutional Fund II and i. the inve.taent advi.er to the
In.titutional Funds. Institutional Fund I has raised
approxiJaately $1.1 billion througb its private otfering.
Institutional Fund II has raised approxiJllately $276 mil­
lion througb it. private otfering.

Equitable Life and other Equitable Aftiliate.
have ca.aitted approximately $481 .illion to Institutional
Fund I. Institutional Fund I ca.aenced OPerations in
Dec"'r ot 1986 and, a. ot SeptUlber 30, 1989" had
out.tanding investaents ot approxiaately $912.7 .illion
invested in 49 transaction.. Institutional Fund I ba. the
right to an allocation by Equitable Capital ot 50' ot any
Enhanced Yield Inve.tment that .eets such Institutional
Fund'. inve.tment objective and POlici.. until it beco.e.
75' invested in Enhanced Yield Inve.tment., and the right
to an allocation of 25' of any such investaent atter it
becomes so invested and prior to the tiJae it beccaes 90'
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invested in Enhanced Yield Investments. Equitable capital
expects that Institutional Fund I will have invested more
than 90t ot its capital by the ti.e the Funds commence
operations and will have no priority allocation rights.
As ot September 30, 1989, the outstanding balance of
invested capital represented 84' ot Institutional Fund I's
capital commitments, and such balance increased by the
amount ot committed capital, represented 93' ot
Institutional Fund l's capital commitments.

EquitaJ:)le capital Partnera I Punda

In 1988, Equitable Capital sponsored the public
ottering and commencement ot investment activity ot the
Equitable Capital Partners I Funds, each a Delaware
limited partnership, organized as a business development
company under the Investment Company Act. The investment
objective ot the Equitable Capital Partners I Funds is to
provide current income and capital appreciation potential
by investinq in privately structured, triendly leveraqed
transactions. The general partners of the Equitable
Capital Partners I Funds consist of four Independent
General Partners and Equitable Capital as the managinq
general partner. As ot December 31, 1989, the Enhanced
Yield Fund I and the Enhanced Yield Retirement Fund I
received net proceeds from their public otterings of
$264,688,230 and $205,596,960, respectively. The Enhanced
Yield Fund I has also received a .enior bank line
commitment ot up to $130,000,000, qivinq it total capital
available for investment of up to $394,688,230.

Between the Enhanced Yield Fund I and the En­
hanced Yield Retirement Fund l'S commencement of opera­
tions in October 1988 and December 31 , 1989, each
completed 15 and 14 investments, respectively, in manaqed
companies totaling $365,131,628. Equitable Lite, its
Attiliates and other Equitable Capital managed accounts
made equity investment. in * ot the.e companie.,
totaling * million (not-rncluding investments by the
Equitable Capital Partners I Funds). Total acquisition
cost ot investments (debt and equity) by the Equitable
capital Partners I Funds in such managed companies ranged
trom * million to $92.6 million. See chart captioned
"Investments by the Enhanced Yield Fund I, Enhanced Yield
Retirement Fund I and Coinvestments of Equitable

* To be filed by amendment.
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Affiliate." below. The Enhanced Yield Fund I and the
Enhanced Yield Retirement Fund I do not have any
investments in non-managed companies.

The Enhanced Yield Fund I and the Enhanced Yield
Retirement Fund I have each sold investments with an
aggregate original cost of $4,469,353 and $3,575,482,
respectively. with respect to the investments sold by the
Enhanced Yield Fund I, such Fund received proceeds of
$4,499,076 from the sale of such investments. With
respect to the investments sold by the Enhanced Yield
Retirement Fund I, such Fund received proceeds of
$3,599,260 from the sale of such investment. As of
December 31, 1989, an aggregate of $231,053,143 and
$121,395,525 of debt securities of managed companies,
including the equity portions of allot the investments in
debt securities of managed companies, continue to be held
by the Enhanced Yield Fund I and the Enhanced Yield
Retirement Fund I, respectively. The Enhanced Yield
Fund I and. Enhanced Yield Retirement Fund I have each made
one Bridge Investment in an amount, respectively, ot
$32,504,244 and $25,295,756.

As of December 31, 1989, the Enhanced Yield
Fund I and the Enhanced Yield Retirement Fund I had
remaining uninvested capital of $160,570,625 and
$82,627,772, respectively.

BRIIAIfCBD YIELD PUIfD I - CDRRBIft' strATUS
Inv_t:IIeDts outstanding as of 12/31/89
Managed Mezzanine Invest.ent.
Non-Managed Mezzanine Investment.
Bridge Inve.taents

Subtotal

capital Available for Investaent
as of 12/31/89

Total Available capital
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32.504.244
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160.570,625
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Enhanced Yield Fund I has made distributions to
its liaited partners as follows:

Quarter BndinC)'

December 31, 1988 (1)
March 31, 1989
June 30, 1989
September 30, 1989
December 31, 1989

Distribution per $1,000 unit

$ 7.74
$ 14.05
$ 24.99
$ 22.03
$ 25.85

(1) Partial quarter.

BIOIAHCBD YIELD RBTIREIIBM'l' ·POIID I - CORRlDI'r STATUS

Inv_t:aent8 OUt8tandinC) as of 12/31/89

Managed Mezzanine Investments
Non-Managed Mezzanine Investments
Bridge Investments

Subtotal

capital Available for Inv_t:1lent
as of 12/31/89

Total Available capital

$ 97,673,432
o

25.295.756
122,969,188

82.627.772

1295,590,969

Enhanced Yield Retir..ent FUnd I has made
distributions to its liaited partners as follows:

Quarter EndinC)

December 31, 1988 (1)
March 31, 1989
June 30, 1989
septeaber 30, 1989
Deceaber 31, 1989

(1) Partial quarter.
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$ 25.83



Set torth on the tollowing page. are .uaaary
description. ot the inve.tment. and ca.ait.ents ot the
Enhanced Yield Fund I and Enhanced Yield Retire.ent
Fund I. Followinq that i. a detailed chart ot all invest­
.ent. .ade by the Enhanced Yield Fund I and the Enhanced
Yield Retir..ent Fund I as ot Deceaber 31, 1989 and the
investment ot Equitable Atfiliate. in such tran.actions.

Inve.ton in the~ vill bave no inter_t in
either IlaDagecl ca.pany or lfon-llanaged cOIIpIUly inv_bents
or the Equitable capital Partnen I ~.

IlIIWfCID XXILD rmm I

lfanaqed COJIPUlies:

Western Pioneer, Inc. (""estern")

On December 20, 1988, the Enhanced Yield Fund I
inve.ted $14,374,800 in We.tern. Such inve.tment con­
sisted ot (A) $14,374,800 aggreqate principal a.ount of
Western's 14.25' Senior Subordinated Note. due 2000 and
(Q) 111,189 Preterred stock Purcha.e warrants relating to
Lepercq Acquisition Corporation 101.

Founded in 1972 by Max and Amigo soriano,
We.tern i. a major .arket torce in three busine••
segment.: operating coa.tal freighter. to and tro.
Alaska, fuel tank faras and direct fuel distribution
service. in Ala.ka, and a ..jo~ ..rine supply center and
general store in Dutch Harbor which i. the Aleutian
Island's only acce••ible fishing tleet harbor.

Hace Sod Service, Inc. ("Hace Sod")

On Dec8llber 22, 1988, the Enhanced Yield Fund I
inve.ted $5,662,800 in Mace Sod. Such inve.tment con­
si.ted of (A) $5,662,800 aggreqate principal amount ot
Mace Sod's 14.00' Subordinated Note. due 1998 and (Q)
152 COIUIlon Stock Purcha.e Warrant. relating to Mace Sod.

Mace Sod produce. sod for u.e in re.idential,
co..ercial, and .unicipal landscaping throughout Florida.
Mace Sod i. Florida'. large.t .od producer, holding a 60'
market share in Southern Florida.
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unit.d Stat•• Leather Boldings, Inc. ("U.S. Leather")

On Dec.aber 30, 1988, the Enhanced yi.ld FUnd I
inv.sted $25,760,000 in u.s. Leath.r. Such investment
consisted of (A) $18,315,360 aggregate principal ..ount of
PVL Partn.rship II's 15.00t S.nior Subordinat.d Not.s due
2000, (Q) $3,477,600 aggregate principal aaount of Gebhart
Vog.l Tan. Co., Inc.'s 15.00t S.nior Subordinated Not.s
due 2000, C~) $695,520 aggregate principal aaount of
Leath.r Finishing Corp.'s 15.00t S.nior Subordinated Notes
due 2000, (d) $695,520 agqraqat. principal aaount of C.
Mos.r Leath.r Corp., Inc.'s 15.00t Senior Subordinated
Not.s due 2000, CA) 2,576,000 shar.s of u.S. Leather's
8.00t r.de..able Preferred Stock due 2001, and C.f) 1,790
Common Stock Purchase Warrants relating to u.S. Leather.

On March 22, 1989, Enhanced Yield FUnd I sold
$4,500,000 aggregate principal aaount of the S.nior
Subordinated Notes, and 134.5 Common Stock Purchase
Warrants relating to u.S. Leather.

u.S. Leather produces leather for the furniture
upholstery mark.t, the heavy l.ather se9Jaent of the .en's
shoe industry and a variety of sp.cial nich. mark.ts.
u.S. Leath.r, benefitting frOll the growing trend towards
the us. of naturally durable materials in ho.. furnishings
and clothing, is the nation'S largest diversified leather
tanner.

Color Your "orld, Inc. ("Color" )

On January 5, 1989, the Enhanc.d yi.ld FUnd I
invested $29,331,657 in Color, a canadian COrPOration,
formerly owned by Color Tile, Inc. Such inv••t1Ient
consi.ted of CA) $29,331,657 agqreqat. principal aaount of
Color'. 14.50' S.nior Subordinated Note. due 1999 and CQ)
500,001 Ca.aon Stock Purchase Warrants relating to Color.

Color Your World is Canada's larg.st manufac­
tur.r and specialty retailer of paint, wallpaper, floor­
ing, and related products.

Aft.r .xperi.ncing low.r than anticipated
earnings, Color has failed to ••et two financial cov.nants
contain.d in a s.nior cr.dit agr....nt between Color and
certain bank lenders (the "bank lender."). The bank
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lenders agreed to perait this situation provided that the
coapany subait to the bank lenders a revised business plan
no later than october 31, 1989 and a capital restructuring
plan no later than Noveaber 30, 1989, both of which have
been submitted.

Principle teras of the capital re.tructuring,
which has been agreed to in princiPal by Equitable
Capital, We.ray (the sponsor), and the senior lenders
include: (1) the injection of $2 .illion of equity
capital by Wesray; (2) an additional investment of $3
million by the Enhanced Yield Fund I; (3) reduction of the
total ..ount of senior debt; (4) adju.taant of senior debt
covenant levels to reflect the revised business plan; and
(5) payment-in-kind of the Subordinated Note interest for
a period of not aore than three years. As compensation
for their contributions to the restructuring, the Enhanced
Yield Fund I will receive additional equity in Color.

Pursuant to the business plan submitted by Color
on October 30, 1989, Color has be9un to take steps
desi9ned to increase its operating earnings through
various means, including by reducing its overhead.
Equitable Capital will continue to monitor closely Color's
operations and financial condition and the valuation of
the Enhanced Yield Fund I's investment in Color.

The Nicholstone Companies ("Nicholstone")

On January 12, 1989, the Enhanced Yield Fund I
invested $8,415,000 in Nicholstone. Such investllent .
consisted of (A) $8,415,000 aggregat. principal ..ount of
Nicholstone's 14.00' Subordinated Not.s due 1999 and (~)

43,676 Ca.aon Stock Purchase Warrants relating to
Nicholstone.

Nichol.tone has created a unique niche in the
printing and publishing industry, inclUding the handling
of an array of uterial. and sizes. Nicholstone i. the
largest independent specialty bindery and has becoae the
leading independent manufacturer of binders and ca.inqa
for computer software in each case, in the United Stat.s.
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Metal Litho International, Incorporated ("Hetal Litho")

On February 17, 1989, Enhanced Yield Fund I
invested $2,400,000 in Metal Litho. Such investaent
consisted of (A) $2,400,000 aggregate principal aaount of
Metal Litho's 14.50' Senior Subordinated Notes due 1995
and (Q) 12 Co..on Stock Purchase Warrants relatinq to
Metal Litho.

Metal Litho is one of the larqest independent
coapanies servicing food packagers. Metal Litho cuts,
prints on and coats sheets of steel for various industrial
uses, includinq the sanitization and labelinq required for
canninq applications. Metal Litho acts purely as a
service company and does not own any inventory.

Pergament Home Centers, Inc. ("Pergament")

On February 28, 1989, Enhanced Yield Fund I
inve.ted $37,024,826 in Perqaaent. Such investaent
consi.ted of (A) $17,136,000 aqqregate principal aaount of
Perq..ent Acquisition Corporation Roae Centers, Inc.'s
14.25' Senior Subordinated Notes due 1999, (Q) $17,508,826
aqqregate principal amount of Perqaaent ACquisition
Corporation's Variable Rate (initially pri.e rate plus 2')
Senior Bridqe Notes due February 1990, and (g) 2,380
shares of Perqaaent Holdinq. Corporation's Co..on Stock.

On Sept8llber 12, 1989, the Enhanced Yield Fund I
converted ~e Variable Rate Senior Bridge Notes to Fixed
11.5' Senior Bridqe Note. due August 1990 and invested an
additional $14,995,418 in the FiXed 11.5' Senior Bridge
Notes. This additional investaent increased the Enhanced
Yield Fund I's investment in Perqaaent to $52,020,244.

Perqaaent sells paint, wallpaper, tools, fix­
tures, and carpentry products, as well as plWlbing and
lawn care supplies. Perqaaent operates forty stores in
the Ifew York _tropolitan region and is Lonq Island's
leadinq "do it yourself" ho.e iaprov..ent retailer.

Alopex Industrie., Inc. ("Alopex")

On March 7, 1989, the Enhanced Yield Fund I
invested $5,568,035 in Al0PeX. Such investaent consisted
of (A) $5,527,500 aqqregate principal aaount of Alopex

106



Acquisition Corporation's 14.25' Senior Subordinated Note.
due 1997 and (~) 810.70 .hares ot the Comaon stock ot
Alopex'. parent, Alopex Holding. Inc.

Alopex i. a aarket leader in the aanutacturing
ot auto_tic pool cleaners. Its pr_iua product, "The
Polaris 180", ha. the capacity to clean in-ground pool. of
any shape or .ize. A ..jor portion ot Alopex's busine••
ste.. trom replacing coapetitor.' products with Alopex
components.

Allerican saLety Ra.or co.pany ("Merican")

As of May 22, 1989, the Enhanced Yield Fund I
had invested a total amount of $23,765,382 in American.

On April 14, 1989, the Enhanced yield Fund I
invested $21,083,895 in American. Such inve.tment con­
sisted at (A) $5,879,250 aggregate principal ..aunt at ASR
Acqui.ition Corporation's ("Acqui.ition") 14.00' Senior
Subordinated Note. due 1999, (~) $12,060,000 aggregate
principal amount ot Acquisition'. 15.00' Subordinated
Notes - Series A due 1999, (~) $3,015,000 aggregate
principal amount of Acquisition'. 13.50' Subordinated
Not•• - Series B due 1999 and Cd) 1,296.45 share. at
Acqui.ition's Co..on Stock.

On April 28, 1989, the Enhanced Yield Fund I
invested $2,680,000 in berican. Such inve.tment con­
sisted at (A) $837,500 aggregate principal aaount at
Acquisition'. 14.00' Senior Subordinated Note. due 1999,
(~) $1,507,500 aggregate principal ..ount of Acqui.ition's
15.00' Subordinated Note. - Series A due 1999 and
(~) $335,000 aggregate principal ..ount ot Acquisition'.
13.50' Subordinated Note. - Series B due 1999.

on May 22, 1989, the Enhanced Yie.ld Fund I
invested $1,487 in American. Such inve.tment con.i.ted of
14.87 share. ot Acquisition's Co..on Stock.

aerican i. a major ..nutacturer ot shaving,
indu.trial and .urgical blade., and cu.toa bar .oap.
berican has turther po.itioned it.elt tor continUed
succe.. by purcha.ing a ••aller indu.trial blade aanufac­
turer, Ardell Indu.trie., Inc., in late April, 1989.
Enhanced Yield Fund I inve.ted $2,680,000 in the Ardell
tran.action.
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United Saving. As.ociation o~ !'e%a., FSB ("United")

On May 24, 19.9, Enhanced Yield Pund I inve.ted
$15,075,000 in United. Such inv••taent con.i.ted of
$15,075,000 aggregate principal aaount of united'. 15.00'
Subordinated capital Not•• due 1999. Th. Enhanced Yield
Fund I intends to acquire co.-on .tock ot United in 1990.

Aa recapitalized, United i. a federally­
chartered in.titution, which ben.fit. from a coaprehensive
FSLIC .uPPOrt agre_.nt (now to be adJIini.tered by th.
FDIC and other Federal agencie.). .

Per~ect Fit, Inc. ("Per~ect")

On May 26, 1989, the Enhanced Yield Fund I
invested $5,108,750 in Perfect. Such inve.taent con.i.ted
of (A) $5,117,125 aggregate principal ..ount of Pertect's
14.00' Senior Subordinated Note. due 1999 and (~) 21,676
Class B Co..on Stock Purcha.e Warrant. of Ho.e Furnishings
Ent. Inc.

Perfect i. a leading ..nutaeturer ot ho.e
furnishing., including mattre•• cover., bed.pread.,
draperies and pillows. Pertect'. product. are sold to
aore than 1,500 retailers, including J.C. Penney, Sears,
Macy's, Spiegel and others, under the brand name. Bedsack,
Boynton tor Babie. and Slumber CUshion.

JP Food.ervice, Inc. ("JP")

On July 3, 1989, the Enhanced yield Fund I
invested $20,100,000 in JP. Such inv••taant con.i.ted of
(A) $17,587,500 aggregate principal aaaunt of JP'. 13.75'
S.nior Subordinated Not•• due 1999, (~) 40,522 Warrant. to
purcha.e sbare. ot co_on stock, and (,5;) 251,250 share. of
JP Food Bolding. Inc.'. Co_on Stock.

JP operate. nine regional branch.. that ••11 a
wid. variety ot product. and brand. to re.taurant., food
service chains and other in.titutional cuato..r.. Aaong
the brands sold by JP are Monarch and Sara Lee. JP i. the
country's fifth large.t tood .ervice di.tribution co.pany.
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RI Holdings Inc. ("RI")

On September 1, 1989, the Enhanced Yield Fund I
invested $14,104,340 in RI. such investment consisted of
(A) $11,055,000 aqqreqate principal amount of 14.00'
Senior Subordinated Notes due 1999 and CQ) 304,934 shares
of RI's Co..on Stock.

RI i. a market leader in the u.S. in the design,
engineering and manufacturing of: jukeboxes, bill accep­
tors and currency chanqer., and co..ercial vending equip­
ment. RI also owns a captive finance subsidiary, Triangle
Finance Company.

American Paper Group, Inc. ("American Paper")

On October 10, 1989, the Enhanced Yield Fund I
invested $5,527,500 in American Paper. Such investment
consisted of CA) $5,306,400 agqreqate principal amount of
14.00' Subordinated Notes due 1999, (Q) 2,393.91 shares of
Common stock of SMI Acquisition Corp. Cla•• A, C~)

18,143.63 shares at Common Stock ot SMI Acquisition Corp.
Class Band (4) 4,184 Warrants to purchas. shares of
Common stock of SMI Acquisition Corp. Class B.

American Paper is the larqest u.s. manufacturer
of church otfering envelop.s and a aajor supplier of
specialty comaercial envelopes to direct mail advertisers,
insurance compani•• and other users.

Tulip Holding corporation ("Tulip")

On Deceaber 29, 1989, the Enhanced Yield Fund I
inve.ted $11,373,450 in Tulip. Such inve.tment consisted
ot CA) $8,530,088 aqqreqate principal amount ot 14.50'
Subordinated Note. due 1995, C~) $2,843,362 in 15.00'
Exchanqeable Preterred Stock, and (~) 153,104 Warrants to
purcha.e share. ot common stock of Tulip Holding
Corporation.

Tulip Holdinq Corporation i. the leading
producer of non-toxic dimensional tabric paint products.
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lfon-JlaDaqed Cc.pani_:

As of December 31, 1989, the Enhanced Yield
Fund I had made no inve.tments in Non-Managed Companie••

IIIIAIIClD YULQ RIURIIIIIT rmm I. (See "BNIIAHCBD YIELD
FUND I" above for a description of the busine.s of each
company listed below.)

llanaqed COIIpani_:

"estern Pioneer, Inc. ("Western")

On December 20, 1988, the Enhanced Yield Retire­
ment Fund I inve.ted $7,405,200 in We.tem. Such
inve.tment con.i.ted of (A) $7,405,200 aggregate principal
amount of Western's 14.25' Senior Subordinated Note. due
2000 and (Q) 57,279 Preferred Stock Purcha.e Warrants
relating to Lepercq Acquisition corporation 101.

Hace Sod service, Inc. ("Hace Sod")

On December 22, 1988, the Enhanced Yield Retire­
ment Fund I invested $2,917,200 in Mace Sod. Such invest­
ment consisted ot (A) $2,917,200 agqregate principal
amount ot Mace Sod's' 14.00' Subordinated Note. due 1998
and (Q) 79 Co..on stock Purcha.e Warrant. relating to Mace
Sod.

United state. Leather Bolding., Ina. ("U.S• .Leather")

On Dec8llber 30, 1988, the Enhanced Yield Retire­
ment Fund I inve.ted $20,240,000 in u.S. Leather. Such
inve.taent con.i.ted ot (A) $14,390,640 aggregate princi­
pal aJIOunt of PVL partnership II'. 15.00' Senior Subor­
dinated Note. due 2000, (Q) $2,732,400 agqregate principal
amount of Gebhart Voqel Tan. Co., Inc.'. 15.00t Senior
Subordinated Note. due 2000, (~) $546,480 aggregate
principal aaount of Leather Fini.hing corp.'. 15.00t
Senior Subordinated Note. due 2000, (d)" $546,480 aggregate
principal aaount ot C. Mo.er Leather Corp., Inc.'. 15.00'
Senior Subordinated Note. due 2000, (A) 2,024,000 .hare.
ot U.S. Leather'. 8' redeemable Preterred Stock due 2001,
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and (l) 1,407 Ca.aon Stock Purcha.e Warrants relating to
u.s. Leather.

On March 21, 1989, Enhanced Yield Retir_ent
Fund I .old $3,600,000 aggregate principal amount of the
Senior Subordinated Note., and 107.6 Co..on stock Purchase
Warrant. relating to u.S. Leather.

Tbe Nlebol.tone Co_panle. ("Nlebol.tone")

On January 12, 1989, the Enhanced yield Retire­
.ent Fund I inve.ted $4,335,000 in Nichol.tone. Such
inve.taent consi.ted of CA) $4,335,000 aggregate principal
..ount of Nichol.tone'. 14.00' Subordinated Note. due 1999
and (Q) 22,500 Co..on Stock Purcha.e Warrants relating to
Nichol.tone.

lIetal Lltbo Internatlonal, Incorporated ("lIetal Lltbo")

On February 17, 1989, the Enhanced Yield Retire­
ment Fund I inve.ted $1,200,000 in Metal Litho. Such
inve.taent consisted of CA) $1,200,000 aggregate principal
aaount of Metal Litho'. 14.50' Senior Subordinated Not••
due 1995 and C~) 6 Co..on Stock Purcha.e Warrants relating
to Metal Litho.

PergallHlnt Bo.. center., Inc. ("PergallHlnt")

On February 28, 1989, the Enhanced Yield Retire­
ment Fund I inve.ted $29,090,935 in Pargaaent. Such
investaent consi.ted of (A) $13,464,000 aggregate princi­
pal ..aunt of Perg_ent Acqui.ition corporation HOlle
center., Inc.'. ("Acqui.ition") 14.25' Senior Subordinated
Note. due 1999, (~) $13,756,935 aggrega~e princiPal aaount
of Pargaaent Acqui.ition Corporation'. 13.50' Bridge Note.
due 1990, and (g) 1,870 .hare. of Parg_nt Holding.
corporation'. Coaaon Stock. On sept8llber 12,.1989, the
Enhanced Yield Ratir...nt Fund I inve.ted an additional
$11,538,821 in the Senior Bridge Note.. Thi. additional
invest:aent increa.ed the Enhanced Yield Retir_ent Fund
I's investment in Perga.ent to $40,629,756.
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AloptJ% Industries, Inc. ("Alope%")

on March 7, 1989, the Enhanced Yield Retir..ent
Fund I inve.ted $2,742,465 in Alopex. Such inve.taent
consisted of (A) $2,722,500 aggregate principal aaount of
Alopex Acquisition COrPOration'. 14.25' Senior Subor­
dinated Notes due 1997 and (Q) 399.30 shares of the Co..on
Stock of Alopex's parent, Alopex Holdings Inc.

AlIIerican Sa~.ty Razor company ("American")

As of May 22, 1989, the Enhanced Yield Retire­
ment Fund I had invested $11,705,338 in American.

On April 14, 1989, the Enhanced Yield Retir..ent
Fund I invested $10,384,605 in American. such inve.taent
consisted of (A) $2,895,750 aggregate principal aaount of
ABR Acquisition Corporation's ("Acquisition") 14.00'
Senior Subordinated Notes due 1999, (Q) $5,940,000 aggre­
gate principal amount of Acquisition's 15.00' Subordinated
Notes - Series A due 1999, (~) $1,485,000 aggregate
principal a.ount of Acquisition's 13.50' Subordinated
Notes - Series B due 1999 and (4) 638.55 shar.s of Acqui­
sition's Common Stock.

On April 28, 1989, the Enhanced Yield Retirement
Fund I invested $1,320,000 in AIIerican. Such investment
consisted of (A) $412,500 aggregate principal amount of
Acquisition's 14.00' Senior Subordinated Notes due 1999,
(Q) $742,500 aggregate principal aaount of Acquisition's
15.00' Subordinated Note. - Series A due 1999 and
(~) $165,000 aggregate principal amount of Acquisition's
13.50' Subordinated Note. - Series B due 1999.

On May 22, 1989, the Enhanced Yield Retirement
Fund I invested $733 in AIIerican. Such inve.tJlent con.i.­
ted of 7.33 share. of Acquisition'. Co..on ~tock.

united Savings Association o~ 2'e%88, FSB ("United")

On May 24, 1989, the Enhanced Yield Retir..ent
Fund I inve.ted $7,425,000 in united. Such inve.tIlent
consisted of $7,425,000 aggregate principal aaount of
United'. 15.00' Subordinated capital Note. due 1999.
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PerLect Fit, Inc. ("PerLect")

On May 26, 1989, the Enhanced Yield Retirement
Fund I inve.ted $2,516,250 in Pertect. Such investment
consisted ot CA) $2,520,395 aggregate principal amount of
Pertect Fit Industries, Inc.'s 14.00' Senior Subordinated
Note. due 1999 and CQ) 10,677 Class B Common Stock Pur­
chase Warrant. of Home Furni.hings·Ent. Inc.

JP Foodservice, Inc. ("JP")

On July 3, 1989, the Enhanced Yield Retirement
Fund I inve.ted $9,900,000 in JP. Such investment con­
sisted ot CA) $8,662,500 aggregate principal amount of
JP's 13.75' Senior Subordinated Notes due 1999, C~) 19,973
Warrants to purchase shares of coamon stock and C~)

123,750 share. ot JP Food Holding, Inc. common stock.

RI Holdings Inc. ("RI")

On September 1, 1989, the Enhanced Yield Retire­
ment Fund I inve.ted $6,946,910 in RI. Such investment
consisted ot CA) $5,445,000 aggregate principal amount of
14.00' Senior Subordinated Note. due 1999 and C~) 150,191
shares of RI'. Common Stock.

American Paper Group, Inc. ("Alaerican Paper")

On october 10, 1989, the Enhanced Yield
Retirement Fund I inve.ted $2,722,500 in American Paper.
Such inve.taent con.i.ted ot (A) $2,613,600 aggregate
principal ..ount of 14.00' Subordinated Note. due 1999,
CQ) 1,179.09 .hare. of Co..on Stock ot SMI Acqui.ition
Corp. Cla•• A, Cg) 8,936.41 ahare. of Common Stock of 8MI
Acqui.ition Corp. Cla•• B and Cd) 2,061 Warrant. to
purcha.e share. of Common Stock of SMI Acquisition Corp.
Claa. B.

AJlerican Paper i. the large.t u.S. manufacturer
of church ottering envelope. and a major .upplier of
specialty comaercial envelopes to direct mail advertisers,
insurance companies and other users.
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