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Baa

Bonds which are rated Baa are considered as medium grade obligations, i.e., they are neither highly
protected nor poorly secured. Interest payments and principal security appear adequate for the present but
certain protective elements may be lacking or may be characteristically unreliable over any great length of
time. Such bonds lack outstanding iilvestment characteristics and in fact have speculative characteristics as
well.

Ba

Bonds which are rated Ba are judged to have speculative elements; their future cannot be considered
as well assured. Often the protection of interest and principal payments may be very moderate and
thereby not well safeguarded during both good and bad times over the future. Uncertainty of position
characterizes bonds in this class.

B

Bonds which are rated B generally lack characteristics of the desirable investment. Assurance of
interest and principal payments or of maintenance of other terms of the contract over any long period of
time may be small.

Caa

Bonds which are rated Caa are of poor standing. Such issues may be in default or there may be
present elements of danger with respect to principal or interest.

Ca

Bonds which are rated Ca represent obligations which are speculative in a high degree. Such issues
are often in default or have other marked shortcomings.

c
Bonds which are rated C are the lowest rated class of bonds and issues so rated can be regarded as

having extremely poor prospects of ever attaining any real investment standing.
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Appendix II,
MEZZANINE.TYPE INVESTMENTS

Bond
Date ~Ivalent Common

of Cost of COIIpOnl .. leld to Equity
Original Security Investment Dividend Maturity Ownership

<:;Ompany Name Business Investment Purchased· Maturity (5000) Rate ~PebtOnly) atPurcha~

Adams TV&Radio 3/84 Capital Notes 1994 $1,457 12.000% l3.780% 2.00%·
Communications Broadcasting Warrants 43 when exercised
Inc.
Ti-Caro Inc. Textile Mfg. 5/84 Sub. Notes 1996 25,714 16.000% 21.670% 33.00%·

Common Stock 6,000

NewAXIA Construction Tools, 10/84 Sub. Notes 1996 15,645 16.260% 16.260% 27.00%
Safety & Other Exch. Pfd. Stock 1996 2,326 12.000% 12.000%
Products Common Stock 2,030

Permian Corp. Gatherer of 10/84 Sr. Sub. Notes 1999 12,500 16.000% 31.750% •
crude oil

Dart Drug Drug Chain 11184 Sub. Notes 1996 17,202 13.000% 8.876%

International HMO/Drug & Ale. 3/85 Sub. Notes 1997 6,804 14.000% J4.000% 10.00%·
Healthcare Corp. Rehabilitation plus Warrants

Ecolaire Inc. Engnrg. Construction 4/85 Sub. Notes 1995 8,000 14.000% 14.245% 15.00%·
Power Plants Preferred Stock 1997 750

Common Stock 150

P&CFoods, Supermarket 7/85 Sr. Sub. Notes 1994 7,406 14.125% 14.377% 3.10%
Common Stock 402

~/. Diversified 8/85 Sr. Notes 1993 10,000 14.000% 22.581%
Northwest, Inc. Sr. Sub. Notes 1996 9,869 15.000% 29.902% •
P6~rAdam Co. Security Systems 8/85 Sr. Notes plus Warrants 1995 5,000 14.000% 14.415% 13.00%

when exercised

McCaw Develop· Cable TV 11185 Sr. Notes 1997 14,000 13.750% 25.646% 2.36%·
mentCorp. Jr. Sub. Notes 1997 5,994 14.500% 28.113%

Warrants 6

Household Retail, Discount 12185 Sr. Sub. Debs. 1997 18,588 15.000% 23.967% 6.37%·
Merchandising Inc. Chain, Supermkts. Common Stock & 4,412

Pfd. Stock
American Bank Check Printing 3/86 Fltg. Rate Notes 1991 10,000 varies varies 7.30%
Stationery Co. Sr. Notes 1996 3,250 12.000% 12.000%

Sub. Notes i997 3,250 13.000% 13.000%
Common Stock 1,563

Sonic Cable TV 3/86 Sr. Notes 1996 10,000 11.500% n.665% 2.86%
Communications Sub. Notes 1996 10,000 12.500% 12.695% when exercised

plus Warrants

Legacy Radio Stations 4/86 Sub. Notes 1994 31,000 11.000% 15.289% 28.50%
Broadcasting Preferred Stock 1994 1,212 10.000% 10.125%

Common Stock 788

'-"" Sub. Notes 1994 15,000 13.000% 13.000%

JlJckEckerd DrugStores 4/86 Senior Notes 1995 22,500 11.750% 11.750% 6.40%
Preferred Stock 1996 15,000 14.500% 14.500%
Common Stock 8,000

Kemll)erer 7·Up BottIer 5/86 Sr. Notes 1996 18,000 11.000% 11.000% 8.70%
Bottling Sub. Notes 1998 9,059 13.000% 14.689%

Common Stock 941

BK&K,Inc. Television 6/86 Sr. Sec. Notes 1992 5,000 10.900% 11.049% 10.00%
(WSTM-TV) Station Sr. Sub. Notes 1992 5,000 11.880% 11.547%

Common Stock 0.10

Smith Television 6/86 Sr. Sec. Notes 1992 5,000 10.900% 11.049% 10.00%
Acquisition Station Sub. Notes 1992 5,000 11.880% 11.547%

Common Stock 150

Keymarket F.M. Radio 6/86 Sr. Sec. Notes 1996 11,250 11.125% 11.280% 13.10%
Communications Stations Sub. Notes 1996 5,000 12.000% 12.180% when exercised

plus Warrants

• See note at end of Appendix II for explanation of abbreviations.
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Bond
Date Equivalent Common

of Cost of Coupon I Yield to Equity
Original Security Investment Dividend Maturity Ownership

Company Name Business Investment Purchased'" Maturity (5000) Rate (Debt Only) at Purchase

R. H. Macy Dept. Store Chain 7/86 Sr. Notes 1996 $50,000 13.500% 13.500% 2.52%
.tCo. Conv. Pfd. Stock 9,248

TheOry Apparel & House- 8/86 Sr. Term Notes 1991 6,500 12.000% 12.000% 38.20%
GOods, Inc. ware Stores Sub. Notes 1993 4,000 13.000% 13.000%

Rev. Credo Loan 2,000 varies varies
Common Stock 792

plus Warrants

Polymer Industrial 8/86 Sub. Notes 1996 9,700 14.250% 14.250% 7.20%
Acquisition Components plus Warrants when exercised

Addiction Drug & Alcohol 9/86 Sr. Sub. Notes 1995 10,256 12.000% 12.180% 18.00%
Recovery Rehabilitation plus Warrants when exercised

Sr. Sub. Notes 1995 4,744 12.000% 12.180%
plus Warrants

Peterson Out- Billboards 9/86 Sub. Notes 1997 13,000 14.000% 14.245% 2\,50%
door Advertising Common Stock 1,720

WGRZ T.V. Station 9/86 Sr. Sub. Notes 1995 10,000 11.430% 11.430% 15.00%
Acquisition Common Stock 0.15
Civic TV Stations 9/86 Sr. Notes 1994 4,000 10.125% 10.253%
Communications Sr. Sub. Notes 1994 4,000 10.750% 24.000% g
Corp. plus Warrants (Gtd.) when exerbwd"

Jr. Sub. Notes 1996 2,000 11.625% 30.000% 13.17%
plus Warrants (Gtd. ) when exercised

Sun Times Newspaper 12186 Sr. Sub. Notes 1996 18,000 13.000% 13.211% 42.67%
Company Sub. Disc. Debs. 1996 37,500 14.000% 14.000%

Common Stock 3,200

Webcraft Direct Mail 12186 Sr. Sub. Notes 1996 22,839 12.875% 13.000% 2.50%
Acquisition Products (Incr. rate-1I89)
Corp. Sub. Notes 1998 10,918 13.375% 13.500%

Common Stock 340

The O. M. Scott Lawn & Garden 12186 Sr. Sub. Notes 1996 6,904 13.000% 13.252% 2.18%
& Sons Co. Supplies Sub. Notes 1998 2,934 13.500% 13.881%

Common Stock 528

JAB Acquisition Clothing Mfr. & 12186 Sr. Sub. Notes 1996 9,862 13.000% 13.250% 6.80%
Company Retailer Sub. Notes 1998 4,926 13.500% 13.750%

Common Stock 338

Playtex Mfg. & Mktg. of 12/86 Sr. Notes 1994 5,331 11.750% 12.000% 1.06%
Holdings, Inc. Undergarments and Sr. Sub. Notes 1996 3,550 12.500% 12.750%

Personal Products Sub. Notes 1998 2,067 13.000% 13.250%
Sr. Cum. Exch. Pfd. 2001 900 varies varies
Common Stock 105

Joseph Horne Department 12/86 Sr. Sub. Notes 1991 9,000 14.000% 14.245% "-'
Co. Store Chain Jr. Sub. Notes 2000 9,600 10.000% 10.125%

Conv. Jr. Sub. 2001 400 10.000% 10.125% 10.00%
Incr. Rate Notes 1991 10,000 varies varies when converted

Benedek TV Stations 12/86 Sr. Sec. Notes 1996 12,000 9.750% 9.750%
Broadcasting Sr. Sub. Notes 1996 7,000 13.500% 13.728%

Capital Notes 1996 7,000 10.000% 10.125% 14.00%
plus Warrants when exercised

Rochester Coca-Cola 12/86 Sr. Notes 1996 15,000 10.500% 10.638%
Coca-Cola Bottler Sr. Sub. Notes 1989 5,000 11.250% 20.000%
Bottling Co. (Gtd.)

Jr. Sub. Notes 1998 7,500 13.250% 13.469%
plus Warrants 30.00%

Exch. Preferred 1998 2,500 13.500% 13.728% when exercised
Stock

Kay Jewelers, Retail 12186 Sr. Sub. Notes 1996 9,368 12.500% 12.750%
Inc. Jewelers

Westport-York TV Station 12186 Sr. Sec. Notes 1993 7,500 10.700% 10.700%
L.P. Sub. Sec. Notes 1995 3,750 11.800% 11.800%

wi Contingent
Interest

... See note at end of Appendix II for explanation of abbreviations.
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Bond
Date Equivalent Common

of Cost of Coupon/ Yield to Equity
Original Security Investment Dividend Maturity Owuenhlp

Company Name Business Investment Purchased'" Maturity ($000) Rate (Debt Only) .tPurchase

Joy Mining Equip. & 2187 Jr. Sub. Notes 2000 $65,200 12.300% 13.940% 35.00%
Technologies Air Pollution Jr. Sub. Notes 1989 41,600 15.000% 15.000%
Inc. (Joy Control (Dfrd.Int.Ext. )
Acquisition Jr. Pfrd. Stock 1998 4,500 10.000% 10.000%
Corp.) Common Stock 3,000
Riverside Mill- Mfg. of Windows 3/87 Sr. Sub. Notes 1997 7,500 13.000% 13.000% 20.00%
works Co., Inc. and Doors plus Warrants when exercised
Roberts Consol- Tools for Carpet 4/87 Sub. Notes 1997 20,000 13.000% 13.000% 30.00%
idated Industries Installation plus Warrants wh~ exercised
Cooke Media CableTV& 4/87 Sr. Sub. Notes 1997 19,840 I I.l25% I I.l25%
Group Inc. Newspaper (Dfrd. Int.)

Publisher
Six Flags Theme Parks 5/87 Cum. Exch. 2000 40,000 13.750% 13.750% 10.00%
Corporation Redeemable Pfd. Stock when exercised

plus Warrants
Vector Distributor of 5/87 Sub. Notes 1997 18,892 13.330% 13.330% 22.50%
Industries, Laminates & L. P. Equity 108
L. P. Products for

Cabinets
Newmarket Media Radio 5/87 Sr. Sec. Notes 1997 2,000 9.500% 9.613%
Corporation Broadcasting Sr. Sub. Notes 1997 5,000 13.500% 13.728% 6.25%

plus Warrants when exercised
Capital Notes 1997 3,000 10.000% 10.125% 15.00%

plus Warrants when exercise4
Sunermarkets Grocery Store 6/87 Sub. Debentures 2002 225,000 12.625% 12.625% 27.91%
( ~al (SMG Chain (Dfrd. Int.)
h,.,.,..Atgs, Inc.) Common Stock 30,000
Burlington In- Textiles 6/87 Sr. Sub. Notes 1996 112,500 13.875% 13.875% 28.35%
dustries (BII Jr.Sub.Disc.Deb. 2002 112,500 16.000% 15.593%
MS Holdings) Common Stock 43,750
Yellow Front Retail 7/87 Sr. Sub. Notes 1997 10,000 13.000% 13.211% 15.00%
Stores, Inc. Common Stock 76
(YFS Holdings, Sub. Notes 1997 4,000 13.000% 15.512%
Inc.) Common Stock 58
Wells Aluminum Aluminum 7/87 Jr. Sub'. Notes 1999 15,000 14.125% 14.125% 17.00%
Corporation Extrusion Common Stock 2,500
Frye Mfr. Carbon Paper 8/87 Sr. Sub. Notes 1998 26,000 13.000% 13.000% 37.00%
Copysystems & Typewriter Common Stock 1,726
Inc. Ribbons
Sillerman-Magee TV,Radio, 9/87 Sr. Sub. Notes 1997 20,000 14.000% 14.000% 7.00%
Communications Cable, plus Warrants when exercised
Management Corp Publishing Common Stock 5,000 10.00%
Speetradyne, Electronic 10/87 Cum. Pay-in-Kind 2007 30,000 16.000% 16.000% 10.00%
Inc. Hotel Services Pfd. Stock

Common Stock 588
MPB Aerospace/ 10/87 Sr. Sub. Disc. Deb. 1999 23,765 14.500% 14.500% 10.75%
Corporation Precision Common Stock 583

Bearings
Inc. Payroll 12187 Sr. Notes 1993 8,000 varies varies 40.00%

~ Processing Sub. Notes 1996 25,000 14.500% 14.500%
Services Common Stock 1,600

TOTAL OF 53 TRANSACTIONS As of 12131/87 $1,666,367

'" Please see "Description of Certain Mezzanine-type Investments" in this Prospectus for a further discussion of these investments.

Conv.means Convertible
Cum. means Cumulative
Deb. means Debentures
Defd.
Int. means Deferred Interest
Disc. means Discounted
Exch. means Exchangeable
FItg. means Floating
Incr. means Increasing
Jr. means Junior
L.P. means Limited Partnership
Pfd. means Preferred
Rev.
Credo means Revolving Credit
Sec. means Secured
Sr. means Senior
Sub. means Subordinated
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FORM OF

AMENDED AND RESTATED AGREEMENT OF

LIMITED PARTNERSHIP

OF

[EQUITABLE CAPITAL PARTNERS, L.P.] *
[EQUITABLE CAPITAL PARTNERS (RETIREMENT FUND), L.P.]."

AMENDED AND RESTATED AGREEMENT OF LIMITED PARTNERSHIP dated as of
19 of [EQUITABLE CAPITAL PARTNERS, L.P.] [EQUITABLE CAPITAL PARTNERS (RE
TIREMENT FUND), L.P.] among EQUITABLE CAPITAL MANAGEMENT CORPORATION, a
Delaware corporation, as Managing General Partner, Robert W. Lear and Robert F. Shapiro, as
Independent GeJ).eral Partners, James P. Pappas, as the Initial Limited Partner, and those Persons
hereinafter. ad~itted as and listed in the books and records of the Partnership as Additional Limited
Partners and Substituted Limited Partners.

WHEREAS, the Partnership has heretofore been formed as a limited partnership under the Delaware
Revised Uniform Limited Partnership Act pursuant to a Certificate of Limited Partnership dated as of
January 27, 1988, and filed in the office of the Secretary of State of the State of Delaware on February 2,
1988, as amended and restated through the date hereof; and

WHEREAS, the parties hereto desire to provide for the governance of the Partnership and to set forth
in detail their respective rights and duties relating to the Partnership and to amend and restate in its
entirety the existing Agreement of Limited Partnership of the Partnership to so provide;

NOW, THEREFORE, in consideration of the mutual promises and agreements made herein, the
parties, intending to be legally bound, hereby agree as follows:

ARTICLE ONE

DEFINED TERMS

The defined terms used in this Agreement shall, unless the context otherwise requires, have the
meanings specified in this Article One. The singular shall include the plural and the masculine gender shall
include the feminine, the neuter and vice versa, as the context requires.

"Accountants" means Deloitte Haskins & Sells or such other nationally recognized firm of
independent certified public accountants as shall be engaged from time to time by the Independent
General Partners for the Partnership.

"Acquisition Expenses" means ( 1) to the extent, if any, not borne by a third party or the Investment
Adviser, the Partnership's pro rata share of any legal fees and any fees of business consultants, appraisers
and accountants, investment banking fees and similar fees incurred in connection with the purchase or
proposed purchase of any Enhanced Yield Investment and (2) to the extent, if any, not borne by a third
party or the Investment Adviser, any other legal fees or expenses, the cost of any credit reports or
appraisal~, or miscellaneous expenses (including travel and communications expenses) borne by the
Partnership in connection with selection, evaluation, and acquisition by the Partnership of any Enhanced
Yield Investment, or any unreimbursed organization fees of the Partnership.

"Acquisition Fee" means, to the extent, if any, not borne by a third party or the Investment Adviser,
any fee or commission paid by or on behalf of the Partnership in connection with the selection, evaluation,

* This form of Amended and Restated Limited Partnership Agreement is the form of limited partnership
agreement for each of Equitable Capital Partners, L.P. and Equitable Capital Partners (Retirement
Fund), L.P. Bracketed material contained herein in regular type is material that will be only included in
the limited partnership agreement for Equitable Capital Partners, L.P. Bracketed material contained
herein in bold face type is material that will be included only in the limited partnership agreement of
Equitable Capital Partners (Retirement Fund), L.P.
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investigation, negotiation or acquisition of any proposed or acquired Enhanced Yield Investment, as the
case may be.

"Act" means the Delaware Revised Uniform Limited Partnership Act (6 Del. C. § 17-101, et seq. ), as
amended from time to time, and any successor to such Act.

"Additional Acquisition" means ( 1) an Enhanced Yield Investment made out of Available Capital
Proceeds directly or indirectly resulting from the Sale of an Enhanced Yield Investment or (2) a Follow
on Investment.

"Additional Limited Partner" means any Person admitted to the Partnership pursuant to Section 3.3
and shown as a Limited Partner on the books and records of the Partnership.

"Advisers Act" means the Investment Advisers Act of 1940 and the rules and regulations thereunder,
as amended from time to time.

" "'j

"Affiliate" means, when used with reference to a specified Person, an "affiliated person", as defined in
the 1940 Act, of such Person.

l'Agreement" means this Amended and Restated Agreement of Limited Partnership, as originally
executed and as amended, modified, supplemented or restated from time to time, as the context requires.

"Available Capital" means, as of any date of determination, (I) [the sum of (a)] the aggregate Net
Capital Contributions of the Partners [and (b) the aggregate amount of Outstanding Debt on such date],
(2)minus the 'sum of (a) cumulative amount of Returns of Capital previously distributed to Partners and
(b) .realized losses from Investments.

"Available Capital Proceeds" has the meaning given in Section 4.2A.

"Available Cash from Investments" means, with respect to any period selected by the. Partnership for
~ccounting purposes, the excess of cash receipts of the Partnership (other than Capital Contributions, or
the proceeds of any Capital Transaction orCompensatory Payments) during such period over the sum of
the (ollowing: (1) the amount of cash (except cash withdrawn from reserves therefor) disbursed in such
period in order to obtain cash receipts (other than Capital Contributions, the proceeds of any Capital
Transaction or Compensatory Payments) including, but not limited to, the Fund Administration Fee, and
extraordinary legal and related expenses, (2) payments of principal of and interest on loans to the
Partnership, (3) the amount of cash (except cash withdrawn from reserves therefor) disbursed in such
period to pay other costs and expenses incident to the ownership and operation of Enhanced Yield
Investments or the operation and management of the Partnership including, but not limited to, the
Investment Advisory Fee and (4) payments actually made or amounts actually allocated during such
period to reserves to pay taxes, insurance, debt service and/or other costs, expenses andliabilitie~ of the
type described in clauses' ( 1) through (3) of this definition and for the payment of which the General
Partners believe cash from the operations of the Partnership might not be available when such payments
are required to be made.

'. "Booked-up Expenses" has the meaning given in Section 4A.2.

"Bridge Investment" means an interim debt investment which is approved as a "Bridge Investment"
by the Independent General Partners and which at the time of such approval the Investment Adviser
expects to be refinanced by the issuer thereof with permanent financing.

"Capital Account" means, with respect to any Partner, such Partner's Capital Contribution (1)
increased as of the last day of each Fiscal Year of the Partnership by such Partner's allocable share of
Partnership Profit for such Fiscal Year, (2) decreased as of such date by (a) the amount of cash
distributed to such Partner during such Fiscal Year and (b) such Partner's allocable share of the
Partnership Loss for such Fiscal Year, and (3) as otherwise increased or decreased as provided in Article
Four-A or in accordance with. the tax accounting principles set forth in Treasury Regulation 1.704

. l(b)(2)(iv).

l'Capital Contribution" means, at any specified time, the total amount of money contributed to the
, Partnership (including any payment made pursuant to an MGP Note) by all the Partners or any class of
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Partners or anyone Partner, ,as the case may be. (or the predecessor holders of the Interest,ofSU(h P~rtners

or Partner), reduced in the case of the Partners or anyone Partner, as the case may be, by the amount of
any funds distributed to the Partners or such Partner, as the case may be, pursuant to Section 3.4.orJ.5C.
to, but not including, such specified time.

"Capital Transaction" means any Sale [or Refinancing].

"Carrying Value" has the meaning given in Section 4A.2.D.

.'~Certificate" means the Certificate of Limited Partnership as originally filed with the1$ecretary of
State of the State of Delaware pursuant to the Act, and as amended, modified, supplemented or restated
from time to time, as the context requires.

"Closing" means a closing of the sale of Interests in the Partnership.

"Code" means the Internal Revenue Code of 1986, as amended (or any correspon:din,g provision of
succeeding law). . .

"Coinvestment" means an Enhanced Yield Investment in securities of a P<,rtfolio. Company, which
securities are purchased in the same transaction by the Other Partnership, the Investment·Adviser or any
Equitable Affiliate.

"Compensatory Payment" as of any time of determination means the lesser of ( 1) the cumulative
amount by which the Available Capital Proceeds related to the Sales of Enhanced Yield Investments then
or th~retofore made are less than the Partnership's cost of such Enhanced Yield InveStments, and (2) the
excess, if any, of cumulative MGP Distributions then or theretofore made over the cumulative amounts of
payments then or theretofore made as Compensatory Payments pursuant to Sections 4.IB(2)(a) and
4.2B(2)(b).

"~onsent"means the prior written approval of a Person, given as provided in Section n.l, or the
affirIllative vote of approval of such Person at a meeting called and held pursuant to Section 11.2!·as the
case may be, to do the act or thing for which the approval is solicited, qr the act ofgranting slIch approval,
as the context may require. .

"Deemed Distribution Amount" means,as of any determination date for the allocation of Protits and
Losses, with respect to any Partner, the amount that such Partner would receive as a distribution (I;educed
by the amount of any distributions then scheduled to be made to such Partner) if all Partnership assets
were sold as of such date for an amount equal to the Carrying Value of such assets and the proceeds
applied in accordance with Sections 4.1 and 4.2 as'sutning (i) that no reserveS described in Section
4.2A(l )( a H.iv) are required other than reserves for which the Partnership has claimed or is currently
entitled to claim a federal income tax deduction or loss and (ii) that any Deferred Distribution Amount is
distributed to the Limited Partners. The Deemed Distribution Amount of the Partners shall be determined
taking into account the outstanding principal amount ofany MGP Notes to be contributed to the capital of
the Partnership upon liquidation.

"Deemed Sales Commissions" means sales commissions waived (i) .with respect to sales of Units to
the Managing General Partner, the Fund Administrator, any Affiliate of either, any director, officer,
employee or agent of any of the foregoing or any employee benefit plan of any for the foregoing or (ii)
with respect to volume discounts for sales of Units.

"Deferred Distribution Amount" means, at any specified time, the sum of the amounts of distributions
then or theretofore payable to the Managing General Partner which have been deferred pursuant to
Section 4.1.C, clause (ii) of Section 4.2.B(2)(d), clause (ii) of Section ~.2.B(2)(e) orSect~oti 4.2.C.

"Distributable Capital Proceeds" has the meaning given in Section 4.2A.

"Distributable Cash From Investments" means, with respect to any period seleetedby the Partnership
for accounting purposes, the sum of ( 1) the excess of the sum ofAvailable Cash from Inv:estments for such
period and amounts withdrawn from reserves and no longer necessary to be so maintained insuch reserves
over amounts of Available Cash from Investments ,actually applied during such period to Additional
Acquisitions, or to the payment of Acquisition Fees, Acquisition Expenses, [Financing Fees and/or
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Financing:EXpensesJ in connection therewith, or to the creation, and Jl1ainten~nceof reserves therefor and
(2)theamount of Compensatory Payments made by the Managing Gemrral Partner to the Partnership
dunng' such period. For the purpose of calculating the amount of withdrawals from reserves to be
included in clause ( 1) above, such amount shall only include funds, the source of which at the time added
to reserves had been from amounts which would have been included in Available Cash from Investments
had they not been added to reserves, and when making such determination, the funds last~dded to
reserves shall be the first withdrawn.

J)

"Enhlifl;ced Yield Distribution" means any distribution made pursuant to Section 4.lB(2) or 4.2B(2).
, ,

"Enhanced Yield Investment" means a Mezzanine Investment,Other Investment, Bridge Investment
or Follow-on Investment.

, ,"~q~i~able f\tlqiate" mellns Equitable Capital, Equitable Life, any, subsidiary of Equitable Life, the
Equitable Deal Flow Fund, L.P., a Delaware limited partnership, and any funds with investment
objectives similar to the Partnership (other than the Other Partnership) that may be sponsored or
organized by Equitable Capital and any Equitable Capital advisory accounts with investment objectives
similar to the. Partnership.

"Equitable Life" means The Equitable Life Assurance Society of the United States, a New York
mutual life insurance company. '

"ExeInpt IJlves6ne:qt" means an investment in cash items, Government Securities (as such term is
used in sect!Oij. 2( a)( 16) of the 1940 Act) or other high quality debtsecurities maturing within one year of
the tim~of theinvestmentby the Partnership in such security. '

"Federal Tax Allowance" means, in connection with a determination of the amount of Distributable
Casl;1, fromInvest~r:'-~ pursuant to Section 4.1 or Distributable Capital Proceeds pursuant to,,~l?~ti9n 4.?
fo( anyfisc.al,pe;ri~ of the Partnership1 an amount equal to the highest Federal income taxra~eappHpaole

(including any surcharges thereon) to individual taxpayers multiplied by the Patfners" shares of
Partnership taxable income for such period (assuming that ( I) there have' not been any material changes
subsequent to the date of the original execution of this Agreement in the Federal intome tax laws, (2 )such
P:lrtnersliave been Partners since the closing of the sale of their units of limited partnership interest
pttr'Stla'rtt to the Registration Statement and ( 3) such Partners are not subject to the alternative minimum
tax).'-',

"Final Closing" means the last Closing pursuant to the Prospectus.

'['iFinancing~'mearts any borrowing incurred or made to finance the Partnership's purchase of any
Enhap:ced Yield', Investment, or any cOtnponent thereof. ] , I' '

.V'Financing:E;xpenses" means, to the extent, if any, not borne by a Portfolio Company or by the
Investment Adviser, any legal fees and expenses, the cost of any credit reports or appraisals, recording aJ;1d
filin~ feets o.r1rniscellaneous.expenses .borne by the Partnership in connection with the negotiation and
dOG9)the~tat1?rtof Partnership borrowlOgs. ] "

["Financing Fee" means any fee or commission borne by the Partnership and paid to any other
Person for placing or arranging any Financing, but does not include Financing Expenses. ]

;"Fiscal Year l 'irneans the calendar year.

"F'91l0",-onln,vest~ent"means an Investment (other than a Temporary Investment) in the securities
of a Portfolio'Company in which the Partnership holds immediately prior thereto a Mezzanine or Other
Investment and which investment has been approved by the Independent General Partners, or has been
.4eterm~edby the,ltldep~ndentGeneral Partners to meet the Guidelines.

"Foreign Partner" means a Limited Partner organized by Equitable Capital as a corpoIation, trust or
paitt1~rsliipunder the laws of a foreign state, the securities ofwhich Limited Partnerareotfer~dexclusively

t()jnvestors who are neitherresidents of the United States ofAmerica, its territories or possessions nor who
are citizens thereof.
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"Fund Administrator" means ML Fund Administrators Inc., a Delawate cofporation and an indirect
wholly-owned subsidiary of Merrill Lynch & Co., Inc., or any successbr thereto or fund administrator
under any agreement described in Section 5.2B( 4).

"General Partners" means the Independent General Partners and the Managing General Partner
and/or any other Person that becomes a successor or additional General Partner of the Partnership as
provided herein, in such Person's capacity as a general partner of the Partnership.

"Gross Capital Contributions represented by an Investment" means as to any Temporary Investment
or Enhanced Yield Investment, as the context requires, at any specified time, an amoUJ;lt.lcomputed as
follows:

GeCI = NCCI x CCE
Where: GCCI = Gross Capital Contributions represented by an Investment

NCCI = Net Capital Contributions represented by an Investment
CCE = Capital Contributions Equivalent Factor

1

(Organization and Offering
Expenses + Deemed Sales Commissions)= I - ' .

Total Capital Contributions + Deemed Sales Commissions

"Guidelines" means the guidelines approved by the Independent General Partners for Mezzanine and
,C>tberI~vestmentsand related Follow-on Investmellts which are consistent with an exemptive orqer of the
Securities ~d Exchan~e Com.mission under the 1940 Act concerning, inter alia, such guidelines.

"Incapacity" means, as to any Person, the entry of an order for relief in a bankruptcy proceeding
("bankruptcy"), death, adjudication of incompetence, dissolution or termination, as the case may be, of
such Person.

"Independent" means any Person who is not an "interested person", (as such term is defined in
Section 2(a)(19) of the 1940 Act), of the Partnership.

"Independent General Partners" means Robert W. Lear, Robert F. Shapiro, and/or any other
individual who becomes a successor or additional General Partner of the Partnership as provided herein
and who is not an "interested person" (as such term is defined in section 2( a)( 19) of the 1940 Act) of the
Partnership, in such individual's capacity as an Independent General Partner of the Partnership.

"Initial Closing" has the meaning given in Section 4A.l.
, ""liiti~lLinlited Partner" means James P. Pappas. .

"I~~~;$ijj'means the interest of a Partner in the Partnership as determined under this Agreem~nt.
Reference toa majority or a specified percentage in Interest of the Limited Partners means l..inuted
Partners whose combined Capital Contributions represent over 50% or such specified percentage,
respectively, of the aggregate Capital Contributions of all Limited Partners.

'c'Interim, Investment Period" means the 24-month period beginning on the date ofeffectiveness of the
Rf.&IistratiQnStatement under the Securities Act of 1933, as amended.

"Inve~tment" means a Temporary Investment or an Enhanced Yield Investment, as the context
• '( t ·1' " ••

reqwres.

"In:~s~mentAdviser" means Equitable Capital Management Corpora.tion, a Oelawate corporation, in
its capacity as investment adviser to the Partnership pursuant to an investment advisory agreement
referred tD in Section 5.2, or any successor thereto.

"Investment Advisory Fee" has the meaning given it in Section 5.3A( 4).

"Investment Period" means the 36-month period beginning on the date of the Final Closing.

"limited Partner"means any Person who is a limited partner of the Partnership as shown on the
books and records of the Partnership (whether an Additional Limited Partner or a Substituted Limited
Partner) at the time of reference thereto in such Person's capacity as a limited partner of the Partnership.

"Liquidation Profits or Losses" means all Profits or Losses realized by the Partnership from and after
the first day of the fiscal year which includes the date of dissolution pursuant to Section 9.1.
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"Managed Com,pany" means any Portfolio Company to which the Partnership or the Managing
General Partner "makes available signi1icant managerial assistance" as such term is defined iii Section
2(a)(47) of the 1940 Act.

"Managing General Partner" means Equitable Capital Management Corporation,. a Delaware
corporation, the business address of which is 1285 Avenue of the Americas, New.Yotk, New York 10019,
in its capacity as, and/or any other Person which becomes Managing General,Partner of the Partnership as
pmvided herein, in such person's capacity as managing general partner of the Partnership.

"Mezzanine Investment" means an investment in connection with a levetagedbuyout, leveraged
acquisition or leveraged recapitalization consisting primarily of subordinated debt and/or preferred stock
which may be combined with an equity participation and/or combinedw~than interest in senior debt and
which has been approved by the Independent General Partners or has been determined by the
Independent 'General Partners to meet the Guidelines.

"MGP Distributions" means the incentive distributions provided for in Sections4.lB(2)(c) and (d)
and 4.2B(2)(d) and (e).

"MGP Note" has the meaning set forth in Section 3.1D.

"Net Capital Contribution" means, with respect to any class of Partners, the aggregate amount of
such Partners' Capital Contributions reduced by the amount of Organization and Offering Expenses
charged to such Partners' Capital Accounts.

"Net Capital Contributions represented by an Investment" means as to any Temporary Investment or
Enhanced Yield Investment, as the context requires, at any specified time, an amount computtM as'follows:

NCCI = TCI x EP
Where: NCCI = Net Capital Contributions represented by an Investment

TCI = Total Cost to the Fund oflnvestment
EP = Equity Percentage

Available Capital
[-Outstanding Debt]

=
Available Capital

. ,

provided that to the extent an Investment is purchased with Available . Cash (~Qm Investments,
Distributable Cash from Investments or Available Capital Proceeds, the TCI of"sllch Investment shall only
iticl{{de the portion of the cost of such· Investment paid from the NCCI realized by the Partnership and
reinvested in such Investment. .

-I

"Net Profit" means the excess of cumulative Profits over cumulative Losses.

"1940 Act" means the Investment Company Act of 1940 and the rules and regulations thereunder, as
amended by the Small Business Investment Incentive Act of 1980, and as amended from time to time.

"Non-Managed Company" means any Portfolio Company which is not a Managed Company. ;

"Notifiqition" means a writing, containing the information required by this Agreeme~t to be
communicated to any Person, sent as provided in Section 13.3.

"Operating Cash Expenses" means, with respect to any period selected by the Partnership for
accounting purposes, those items of operating cash expenditures of the Partnership set forth in clauses
( 1)-( 4) of the definition of "Available Cash from Investments".

"Organization and Offering Expenses" means the amount of.selling commissions,. actual marketing
and sales expenses reimbursed by the Partnership and organization and offering expenses, including, but
not limited to" amounts expended for accounting, legal, printing and clerical expenses of the Partnership,
registration and filing fees of any kind and mailing and courier expenses, paid by the Partnership in
connection with the sale of Units to the Additional Limited Partners.
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"OtherInvestment" means an investment by the Partnership, other than a Mezzanine·Investment, in a
Portfolio Company which has been approved by the Independent General Partners or has been
determined by the Independent General Partners to meet the Guidelines.

" "Other Partnership" means [Equitable Capital Partners, LP. ] [Equitable Capital Partners (Retire
merit Fund); L.P. J, a Delaware limited partnership.

[''Outstanding Debt" means,as of any date of determination, the aggregate principal amount of any
borrowings by the Partnership outstanding at such time. ]

"Partner" means any General Partner or Limited Partner.

"Partnership" means the limited partnership formed and continued by and governed under and
pursuant to this Agreement as such limited partnership may from time to time be constituted.. ..

"PerSon" means any individual, corporation., partnership, trust, unincorporated organization or
associatio'n, })r other entity.

"Portfolio Company" means a Person in which the Partnership has made an Enhanced Yield
Investment.
ri :)

"Prime Rate" m~ans the rate per. annum from time to time announced by The Chase Manhattan
Bank, N.A. in N:ew York, New York as its base lending rate.

"Priority Return" means the amount equal to a cumulative, noncompounded return oflO% per annum
on the average daily amount of the Gross Capital Contributions represented by Enhanced Yield
Investments.

"Profits" and "Losses" means the profits or losses of the Partnership as determined in accordance
with Federal income tax principles, but (i) taking into account any item ofincome or gain which is exempt
from taxation and any expenditures which under the Code and Treasury Regulations thereu.nder would be
deemed to be described in section 705(a)(2)(B) of the Code and (ii) treating the cost of any Investment
as its Carrying Value.

"Prospectus" means at the time of reference thereto the prospectus contained in the Registration
Statement at the time in effect; except that if any prospectus filed by the Partnership pursuant to Rule
497(b) or (d) under the Securities Act of 1933 differs from the prospectus contained in the Registration
Statement, and no post-effective amendment to the Registration Statement has been filed subsequent to the
filing of such Rule 497( b) or (d) prospectus, then the term "Prospectus" refers tathe Rule 497( b) or (d)
prospectus from and after the time it is delivered to the Securities and Exchange Commission for filing.

["Refinancing" means any borrowing incurred or made to recapitalize or refinance the Partnership's
investment in any specified Enhanced Yield Investment or any component thereof after the Investment
Period and any Reinvestment Period applicable to such Enhanced Yield Investment.] .

["Refinancing Fee" means any fee or commission borne by the Partnership and paid to any other
Person for placing or arranging any Refinancing. ]

"Registration Statement" means the registration statement filed by the Partnership and the Other
Partnership with the Securities and Exchange Commission on Form N-2 registering units of limited partner
interest in the Partnership to be sold to the Additional Limited Partners and units of limited partner
interestj.n.We Other Partnership under the Securities Act of 1933 at the time such registration statement
becomes etective; except that if the Partnership files a post-effective amendment to the registration
statement or a new registration statement the prospectus included ip which may be used by the Partnership
pursuant to Rule 429 under the Securities Act of 1933 (or any corresponding provision of succeeding rules
or regulations of the Securities and Exchange Commission), then the term "Registration Statemen(' sllall,
from and after the declaration of the effectiveness of such post-effective amendment or such new
registration statement, refer to the registration statement as amended by such post-effective amendment
thereto or the then effective registration statement, as the case may be.

"Reinvestment Period" means, with respect to the proceeds of an Investment liquidated within the
I~vestment Period the period ending at the later of (I) the last day of the twelve-month period beginning
on the date of such liquidation and (2) the last day of the Investment Period.
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"Return of Capital" means ( I) any return ofcapital pursuant to Section 3.4 or 3.5.C, (2) with respect
to Enhanced Yield Investments, any Enhanced Yield Distributions pursuant to Section 4.2 not in excess of
Net Capital Contributions represented by Enhanced Yield Investments then or theretofore liquidated and
not reinvested, (3) with respect to Temporary Investments, any distributions, other than Enhanced Yield
Distributions, pursuant to Section 4.2 not in excess of Net Capital Contributions represented by Temporary
Investments then or theretofore liquidated and not reinvested and ( 4) the return to the Managing General
Partner upon liquidation of the principal amount of any MGP Notes contributed by the Managing General
Partner to the Partnership.

"Sale" means any sale, exchange, disposition or realization upon any Temporary Investment or
Enhanced Yield Investment (other than receipt of Capital Contributions), provided, however, that [(i) J
the receipt by the Partnership of any amount derived from interest or dividends .on investments (including
on investment of any Capital Contributions or Partnership borrowings) or otherwise shall. ~ot be
considered a Sale for the purpose of this Agreement [and (ii) the receipt by the Partnership of any
proceeds of a Financing or Refinancing shall not be considered a Sale for the purpose of this Agreement].

"Sales Commission" means any fee or commission paid by or on behalf of the Partnership in
connection with the sale or other disposition of any Enhanced Yield Investments, whether designated as a
sales .commission, disposition fee, nonrecurring advisory fee or any fee, commission or compensation of
similar nature however designated and however treated for tax or accounting purposes, but does not
include Refinancing Fees.

"State" means the State of Delaware.

"Subsequent Closing" has the meaning given in Section 4A.1.

"Substituted Limited Partner" means any Person admitted to the Partnership as a Limited Partner
pursuant to the provisions of Section 8.3 and shown as a Limited Partner on the books and records of the
Partnership.

"Tax-Exempt Investor" means any individual retirement account, any trust formed as part of a Keogh
or corporate pension or profit-sharing plan qualified under Section 40 I (a) of the Code, any organization
described in Section 50 I (c) of the Code and any governmental entity tax-exempt under Section 115 of the
Code.

"Temporary Investments" means U.S. government securities, certificates of deposit with maturities of
less than one year, commercial paper (rated or unrated) and other short-term securities.

"Treasury Regulation" means any regulation promulgated under the Code, as in effect on the date
hereof.

"Unit" means an Interest sold at the Initial Closing for a subscription price of $1,000 (less any
Deemed Sales Commission) or an Interest sold at any other Closing having rights (other than any right to
equalizing distributions pursuant to Section 4A.2.A) to share in distributions and allocations ofProfit and
Loss equivalent to the rights attributable to a Unit sold at the Initial Closing.

ARTICLE TWO

CONTINUATION; NAME, PLACE OF BUSINESS AND OFFICE; PURPOSE; TERM

Section2.1. Continuation. The parties hereto hereby continue the limited partnership heretofore
formed pursuant to the provisions of the Act, and agree that the rights and liabilities of the Partners shall
be as provided in the 'Act, except as herein otherwise expressly provided.

Section 2.2. Name, Place of Business and Office. The name of the limited partnership formed and
continued hereby is [Equitable Capital Partners, L.P. ] [Equitable Capital Partners (Retirement Fund),
L.P. ] The business of the Partnership may be conducted upon compliance with all applicable laws under
any other name designated in writing by the Independent General Partners provided that such name shall
include the words "limited partnership" or the abbreviation "L.P.". The principal place of business of the
Partnership shall be at 1285 Avenue of the Americas, New York, New York 10019. The Managing
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General Partner ,may at any time change the location of such office, may: establish..such additional offices as
'it shall deem advisable and may:maintain offices at the place of business of theFtmd Administrator.

"Section 2.'3. P~,pos~.r~e,~art9;ers~ipl is,a~th0rized and empowered t~,carty out any business
activitiesperrPitted under the Ad inclu,ding,withoufJiIllitation, to electto openite, and to operate, as a
b;usiness'd~velo~inent somp~l;1y ~nderthe' I~40; r\Ct.: ,T~ePa~~rsh.ip"s 'investment obj~cthre is to provide
the Partnei:s with cu:t:rept iIl~ellnd capital 'appreciation potential 'by in;vesting in ~nhanced Yield
Investments 'a~, set forth in t~e, Pros:pec~us. The Partnership may en.gage in any and all actiyity necessary,
convenient or mci4eiiMl to t,~e a'fOfri#j~J1m5~t of the foregofug to the extent permitted Udder the Act.

Section 204. Term.:' The Partnerdip commenceci on February 2, 1988 and shall continue in full force
hnd effect until" ten years from September 30, '1988 or from the, date of the Final Closing if later, unless

, extended byth;emdependentOeneralPartners for up to two additiona1one~yearperiods fr~m such date, if
the Independent General Partners determine iIi each instance that each :such 'extension is in the best
interests of the Partnel'$hip, or until dissoluti&iprior thereto pursuant to the proVisions hereof.

Section 2.5. Registered Agent and Registered Office. The Partnership shall maintain a registered office
in the State at c/o The Corporation TrustComplmy, Corporation Trust CeItter, 1209 Orange Street,
Wilmingtori;'N~w' Castle County, Delaware 19801. The name and address of the registered agent for
service ofprot!ess on the Partnerihip'il'l. the State is The Corporation Trust Company, Corporation Trust
Center; 1'209 ()range'Street, Wjlm~~ton,New Castle County, Delaware 19801.

Sectlon 2.6. Qualification in OtJJer Jurisdi~(ions,' The General Partners shall cause the Partnership to
, be qualified, formed, r~fofmed or registered un'der,as~llmed or fictitious name, :statutes or siInilar lawsfu
any jurisdiction fu wh;.ch the Partnership owns, property or transacts busi1!.ess if such qualification,
formation, r~formation or registratiqn i~ nece~saryjo.order to protect'the limite4,li!\biIity ofthe Limited
Partners orto permit the Partnership lawfully to own property or transact business. The Independent
General' Pa'Hgers 'shall execute,' file and Publish all ,such, certificates, no~ces' statements or other
instruments necessary, to permit the PartnershiptC? conduct business as a Htnrted partnership fu all
jurisdictions where the Partnership elects to do business and to maintain the limited 'liability of the Limited
Partners. The Independent General Partners may cause the Partnership toobtaintin each suchjuri$diction
opinions,of local, counsel satisfactory to the" Independent General Partpers as to such organization or
qualification and as to the maintenance of the limited liability of the Limited Partners under the laws of
each such juri~diction.

ARTICLE THREE
PARTNERS AND CAPITAL

,Se'<ltiOh' '3.1. General Partners.

A. ',J;ii,;:Gep.eral Partners shan, consist ofsuch number of Indeperid~PtGeneral Partners as shall be
fixed pursuMt to Sectiol!- 3.18, and a Managing General Partner. The names, residence, business or

;',mailmg addresses and Capjtal Contributions of the General Partner/> are set forth on the books and records
"0fth~Partner~pip, as amended from ,time to time. '

B. The number of Independent General Partners shall be fixed from time to time by the Independent
General Partners then in office, provided, however, that the number.oflndependentGeneral Partners shall
in no event be less than two or more than nine (except prior to tire initial public offering of Units ).A
majority of the General partners shall at all times be Independent General Partpers. If at any time the
num~rlqf;Independent General partners is less thap a majority of the Gener~l.Partners, within 90 days
thereaft~r, the remaining Independent General Partners shall designate and admit one or more successor
Independent :General Paitnetssoas to restore the number Of Independent General Partners to a majority
of the General Partners. '

C. Any Person elected or appointed to the office of General Partner shall thereafter hold office until
his removal pursuant to Section 6.3 or withdrawal pursuant to Section 6.1 or 6.2, as the case may be, or
tit1til his successor shall have been elected and admitted at a meeting of Limited Partners called for the
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purpose of electing General Partners. General Partners may succeed therpse!ves in office., If at any time
the number of Independent General Partners is less than a rnaJorityofthe, General Partners, the
Independent General Partners shall appoint and admit such number of Independent General Partners as
shall be necessary to constitute such a majority. The IndePendent General Partners may designate and
admit successor Independent General Partners to fill vacancies created by tlle retirement or withdrawal of
an Independent General Partner plJrsuant to Section 6.1 or by the remo.v~i of an Inqependent General
J»artner by the Independent General Partners pursuant to Section 6.3 and the Independent General
Partners may! also designate and admit Independent General Partners, to fill any vacancies created by an
increase in the number of Independent General Partners pursua:'n't to Section 3.1B. In the event that no
Independent General, Partner remains, the ManagingGener~,Partner shall perform all ,duties of an
Independent General Partner under this Agreement to the extent' perntitted by the 1940 Act and shall,
within 90 days, call a special meeting of Limited Partners for the purpose of electing and admitting
Independent General Partners. Each Limited Partner hereby Consents to the admission of any successor
Independent General Partner pursuant to this Section 3.lC and pursuant to Section 3.1B,and no further
Consent shall be required.

D. On any date of admission of the Additional Limited P~rtnerspursuant to S~tion 3.3A, and
thereafter, the Managing General Partner shall make contributions to the capital of the Partnership in the
form of one or more non-interest bearing demand notes (each an "MGP Note") so that the aggregate
principal amount of such notes held by the Partnership shall be at all time,s at least equal to the excess, if
any, of 1.01% of the aggregate Net Capital Contributions of all Limited Partners, over the amount of any
Capital' Contributions theretofore made by the Managing General Partner. lntheevent any Limited
Partner receives a Return of Capital, the aggregate principal amount of the MGP Notes shaU be reduced
by an amount equal to the excess of 1.01% of such Return of Capital' to such' Limited Partrierover the
Return of Capital, if any, to the Managing General Partner upon such event.

E. No General Partner, as such, shjlll be required to l~nd any funds to the Partnership or to make any
additional capital contribution to the Partnership except that the Managing General PartIier shall be
obligated to make payments of principal on any MGP Note in accordance with ,the terms thereof.

Section 3.2. Initial Limited Partner.

A. The name, business, mailing or residence addresses of the Initial Limited Partner are set' forth on
the books and records of the Partnership.

B. Upon the admission of the Additional Limited Partners pursuant to Section 3.3A, the Initial
Limited Partner shall withdraw from the Partnership and shall be entitled to receive forthwith his Capital
Contribution, without interest or reduction.

Section 3.3. Additional Limited Partners.

A. The Managing General Partner is authorized to admit Additional Limited Partners, to the
Partnership. The Capital Contributions of the Additional Limited Partners shall be made in cash. The
manner of the offering of the Units, the terms and conditions under which SUbscriptions for such Urllts will
be accepted, and the manner of and conditions to the sale of Units ~o subscribers therefor ,and the
admission of such subscribers as Additional Limited Partners will be as proVided in the Pros~ctus in all
material respects (except with respect to any Additionil1 Limited Partner purchasing Units n6t registered
under the Registration Statement) and subject to any provisions hereof. Sales Compensation paid to
Affiliates of the Managing General Partner in connection with the offering of Units shall be,con$istentwith
applicable laws, rules and regulations.

B. The names, residence, business or mailing addresses and Capital Contributions of the Additional
Limited Partners are set forth on the books and records of the Partnership, as amended from time to time.

C. No Limited Partner, as such, shall be required or authorized to lend any funds to the Partnership
or to make any additional capital contribution to the Partnership.

Section 3.4. Certain Returns of Capital.

A. Subject to Section 4A.3, any portion of the Capital Contributions of the Partners that has not been
invested, or committed for investment initially in Enhanced Yield Investments within the Investment
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Period or any portion of those Capital Contributions which were invested in Enhanced Yield Investments
and then liquidated within the Irtvestment Period and which have not been reinvested or committed to
reinvestment in Enhanced Yield Investments' within the applicable Reinvestment Period (except for any
amount of such Capital Contribution. (i) utilized by the Partnership to pay Organization and Offering
Expenses, as provided in the Prospectus,'Or (ii)'ritilizedorreserved to pay Operating Cash Expenses of the
Partnership),shall be distributed' as soon as practicable after the end ofthelnvestment Period or such
Reinvestment Period, as the ·casb may be, to the Partners, together with interest actually earned thereon
and not theretofore distributed~,'pro rata in proportion to their Capital Contributions, by the Partnership as
a return of capital. For the purpose ofthis Agreement, funds will be' deemedtb have been Committed to
investment or reinvestment and will not be returned to the Limited Partners to the extent that:

( I) such funds have been utilized or set aside to pay Acquisition Fees, Acquisition Expenses,
[Financing Fees or Finlmcing Expenses,) if any, in connection with (a) any Part~ership funds
invested or committed for investment in Enhanced Yield Investments within the Investment Period or
(b) in connection with any Partnership funds which were invested in Enhanced Yield Investments
and then liquidated within the Investment Period and were reinvested or committed for reinvestment
in Enhanced Yield Investments within the applicable Reinvestment Period;

(2) such funds have been set aside for working capital;

(3) such funds have been set aside to pay amounts payable, or expected to be payable, under
written agreements or under agreements in principle,commitment letters, letters of intent or
understanding, option agreements or any similar contracts or understandings which have been
executed and (a) are in effect at the end of the Investment Period or, (b) as to funds which were
invested in Enhanced Yield Investments and then liquidated, within the Investment Period, are in
effect at the end of the applicable Reinvestment Period;

( 4) such funds have been set aside and reserved at the end of the Investment Period to make
contingent payments in connection with any Enhanced Yield Investment, including for Follow-on
Investments; or

[ ( 5) such funds have been utilized or set aside to provide compensating balances, reserve funds,
escrow funds, advance payments or other similar funds or set-asides required, or reasonably
anticipated by the Managing General Partner to be required, by lenders in connection with any
Financing the proceeds of which are to be applied with, or to recapitalize, any Partnership funds
invested or committed for investment within the Investment Period or, as to funds which were
invested in Enhanced Yield Investments and then liquidated within the Investment Period, any such
funds invested or committed for investment within the applicable Reinvestment Period.]

[To the extent that the Independent General Partners shall, in their sole discretion, elect, the net cash
proceeds of the Partnership from a Financing and remaining after such applications of such proCeeds as
are considered appropriate by the Independent General Partners may be treated as a portion of the
Limited Partners' Capital Contributions and, to the extent and under the conditions provided in this
Section 3.4A, distributed to the Limited Partners by the Partnership as a return of capital. )

B.ln the event that at the end of the Interim Investment Period less than 65% of the assets of the
Partnership are invested or are committed for investment in Enhanced Yield Investments, the Partnership
shall, as soon as practicable thereafter, distribute such remaining Capital Contributions [or repay such
amount of principal of any Outstanding Debt] to the Partners, together with interest earned thereon and
not theretofore distributed, pro rata in proportion to their Capital Contributions, as a return of capital so
that after such distribution [or repayment) at least 65% of the assets of the Partnership are invested or
committed for investment in Enhanced Yield Investments. Assets will be deemed to have been committed
for investment in accordance with the terms of Section 3.4A.

C. In the event that

( I) within any period specified in the approval or certification of an Enhanced Yield Investment
by the Independent General Partners, or ifnone is stated, within a 120"day period from such approval
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or certification, unless such investment is reapproved or recertified prior to the expiration of such
period, (a) any agreement in principle or commitment letter referred to in Section 3.4A( 3) related to
such Enhanced Yield Investment shall not be reduced to a definitive. agreement, (b). any option
agreement or similar agreement referred to in Section 3.4A(3) related to such Enhanced Yield
Investment shall expire unexercised, (c) any agreement referred to in Section 3.4A(3) related to such
Enhanced Yield Investment shall be terminated, or (d) the transaction contemplated by any
agreement referred to in Section 3.4A(3) related to such Enhanced Yield Investment shall not be
consummated, any funds set aside to pay amounts payable, or expected to be paya~le, under any such
agreements or commitments, shall, as promptly as practicable thereafter, subject to Section 4A.3, be
distributed by the Partnership to the Partners as a return of capital, .pro rata in proportion to their
Capital Contributions, or

(2)' the Independent General Partners shall determine that any funds referred to in Section
3.4A(l )\, 3.4A( 3), 3.4A( 4) and/or 3.4A( 5) have not been and will not be applied to the uses for
which such funds were set aside and reserved, such funds shall, as promptly as practicable thereafter,
subject to Sec.tion 4A.3, be distributed by the Partnership to the PartJlers as a return of capital, pro
rata in proportion to their Capital Contributions.

D. If at any time it is determined by the General Partners that any further investments of the
Partnership would cause the Partnership to be treated as an association taxable as a corporation for
Federal income tax purposes (either with respect to ownership of assets subsequently acquired, or
otherwise) any portion of the Capital Contributions of the Partners not "invested or committed for
investment" as described in Section 3.4A herein shap, as promptly as practicable, be distributed to the
Partners, pro rata in proportion to their Capital Contributions as a return of capital.

E. Under the circumstances requiring a return of any Capital Contribution, no Partner shall have the
right to receive property other than cash.

F. Any return of any Capital Contribution under this Section 3.4 shall be deemed to be a compromise
within the meaning of Section 17-502( b) of the Act and the Limited Partners receiving any such return
shall not be obligated to return any such money or property to the Partnership or any creditor of the
Partnership. However, if any court of competent jurisdiction holds that, notwithstanding the provisions of
this Agreement, any Limited Partner is obligated to make any such payment, such obligation shall be the
obligation of such Limited Partner and not of the General Partner.

Section 3.5. Partnership Capital.

A. No Partner shall be paid interest on any Capital Contribution to the Partnership or on such
Partner's Capital Account, notwithstanding any disproportion therein as between Partners.

B. The Partnership shall not redeem or repurchase any Partner's Interest, except to the extent
permitted by the 1940 Act, and no Partner shall have the right to withdraw from the Partnership, except as
provided in Section 6.1, 6.2 or Article Eight, or receive any return of any Capital Contribution, except as
provided in Sections 3.4 and 4A.3.

C. No Partner shall have any right to demand the return of his Capital Contribution, except upon
dissolution. of the Partnership pursuant to Article Nine, and except as provided in Section 3.2B. The
Independent General Partners may, however, from time to time elect to make partial returns of Capital
Contributions to Partners, in addition to the returns provided in Section 3.4, provided that at the time of
such partial returns: ( I) all liabilities of the Partnership to Persons other than Partners have been paid or,
in the good faith determination of the Independent General Partners, there remains property of the
Partnership reasonably sufficient to pay them and (2) the Independent General Partners cause the books
and records of the Partnership to be amended to reflect a reduction in Capital Contributions. In the event
that the Independent General Partners elect to make partial return of Capital Contributions to Limited
Partners, subject to Section 4A.3, such distribution shall be made pro rata to all of the Limited Partners in
proportion to the number of Units held by each such Limited Partner and any such return shall be deemed
to be a compromise within the meaning of § 17-502( b) of the Act and the Limited Partners receiving such
return shall not be obligated to return any such money or property to the Partnership or any creditor of the
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Partnership. Each Partner, by becoming such, consents to such pro rata distribution made in accordance
with this Section 3.5C without further Consent required.

Section 3.6. Liability of Partners.

A. Except as provided in Sections 3.6B and 3.6C, no Limited Partner shall have any personal liability
whatever in his capacity as a Limited Partner, whether to the Partnership, to any of the Partners or to the
creditors of the Partnership, for, the debts, liabilities, contracts or any other obligations of the Partnership
or for any losses of the P~nership. A Limited Partner shall be liable only to make his Capital
Contribution and shall not be required to lend any funds to the Partnership or, after his Capital
Contributions shall have been paid, subject to the provisions of Section 3.6B, to make any further capital
contributions to the Partnership or to repay to the Partnership, any Partner, or any creditor of the
Partnership all or any portion of any negative amount of such Limited Partner's Capital Account.

B. In accordance with State law, a limited partner of a partnership may, under certain circumstances,
be required to return amounts previously distributed to such partner. It is the intent of the Partners that no
return or distribution to any Limited Partner of Distributable Cash from Investments pursuant to Section
4.1 or ofDistJjbutable Capital Proceeds pursuant to Section 4.2B( 1) or 4.2B( 2) shall be deemed a return
or withdrawal of capital, and that no Limited Partner shall be obligated to pay any such amount to, or for
the account of, the Partnership or any creditor of the Partnership. The payment of any such money or
distribution of any such property to a Limited Partner, whether or not deemed to .be a return of Capital
Contribution, shall be deemed to be a compromise within the meaning of Section 17-502(b) of the Act,
and the Limited Partner receiving any such money or property shall not be required to return any such
money or property to the Partnership or any creditor of the Partnership. However, if any court of
competent jurisdiction holds that, notwithstanding the provisions of this Agreement, any Limited Partner is
obligated to make any such payment, such obligation shall be the obligation of such Limited Partner and
not of the General Partners.

C. If any Limited Partner is deemed to have received a distribution from the Partnership pursuant to
Section 4.6, and the aggregate of such distributions exceeds the distributions to which such Limited Partner
is otherwise entitled, such Limited Partner shall be obligated, as provided in Section 4.6, to repay such
excess to the Partnership.

D. Neither the General Partners nor any of their Affiliates shall have any personal liability for the
return or repayment of the Capital Contribution of any Limited Partner. The General Partners shall not
be liable to any Limited Partner by reason of any change in the federal income tax laws as they apply to
the Partnership and the Limited Partners, whether such change occurs through legislative, judicial or
administrative action, so long as the General Partners have acted in good faith and in a manner reasonably
believed to be in the best interests of the Limited Partners.

E. Neither the General Partners nor any of their Affiliates shall have any personal liability to repay to
the Partnership any portion or all of any negative amount of the General Partner's Capital Account, except
as otherwise provided by law or this Agreement.

Section 3.7. General Partner as LimitedPartner. A General Partner shall also be a Limited Partner to
the extent that it purchases or becomes a transferee of all or any part of the Interest of a Limited Partner,
and to such extent shall be treated in all respects as a Limited Partner, and the Consent of any Limited
Partner to such transfer to a General Partner need not be obtained. The Managing General Partner's
contribution to the capital of the Partnership referred to in Section 3.1D and any payment made by it on
any MGP Note will be made in its capacity as Managing General Partner and such contribution will not
entitle the Managing General Partner to any rights of a Limited Partner, including, without limitation,
tllose rights set forth in Article Seven.

Section 3.8. Lender as Partner. No creditor who makes a loan to the Partnership may have or
acquire, at any time as a result of making the loan, any direct interest in the profits, capital or property of
the Partnership other than as a secured creditor or other than as a result of the exercise of the rights
thereof.
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ARTICLE FOUR

DISTRIBUTIONS OF CASH;
ALLOCATIONS OF PROFITS AND LOSSES

Section 4.1. Distributions of Distributable Cash from Investments.

A. The investment or reinvestment by the Partnership of Available Cash from Investments or
Distributable Cash from Investments, ()ther than in Temporary Investmehts, is prohibited, except that any
Available Cash from Investments for any fiscal period of the Partnership in excess of the Federal Tax
Allowance for such period may be invested in Follow-on Investments Oil applied to any purpose (other
than making·· Enhanced Yield Investments that are not Follow'-OD Investments) described in Sections
3.4.A( I) through (5).

B. All Distributable Cash from Investments for each fiscal quarter of the·Partnership shall, subject to
the provisions of Section 4.1.C, be distributed by the Partnership, as authorized by the Independent
General Partners, within 45 days after the close of such quarter, as follows:

( 1) From any source other than Enhanced Yield Investments,99% to the Limited Partners, as· a
class, and 1% to the Managing General Partner.

(2) From Enhanced Yield Investments:

(a) fir~t, 99% to the Limited Partners, as a class, and 1% to the Managing General Partner,
until the Limited Partners, as a class, shall have received Enhanced Yield Distributions (other
than Returns of Capital with respect to Enhanced Yield Investments) in an amoUDt equal to the
sum of the Priority Return and any outstanding unpaid Compensatory Payment balance;

(b) second, 100% to the Managing General Partner until the Managing General Partner
shill have received pursuant to this clause (b) an amount equal to any outstanding Deferred
Distribution Amount resulting from the application of Section 4.1.C;

(c) third, 70% to the Limited Partners, as a class, and 30% to the Managing General Partner
(29% being an MGP Distribution), until the Managing General Partner shall have received
Enhanced Yield Distributions in an amount equal to 20% of the excess of all Enhanced Yield
Distributions over all Enhanced Yield Distributions constituting Returns of Capital; lind

(d) fourth, thereafter, 80% to the Limited Partners, as a class, and 20% to the Managing
General Partner (19% being an MGP Distribution).

C. The foregoing provisions of this Section 4.1 notwithstanding, distributions shall· not be made
pursuant hereto to the extent that such distributions are prohibited by restrictions contained in the 1940
Act or the Advisers Act applicable to distributions by the Partnership. The payment of any amaunt not
paid to the Managing General Partner pursuant to this Section 4.1.C shall be deferred until payable
pursuant to Section 4.1.B(2)( b ).,.

Section 4.2. Distributions of Proceeds Arising from a Capital Transaction.

A. (1) All cash receipts of the Partnership arising from a Capital Transaction shall, as soon as
practicable after the occurrence of such a Capital Transaction, be applied, in the priority set forth, as
follows:

(a) .first, in the priority, provided by law or any applicable agreement or undertaking of the
Partnership, to

;v

(i) payment, to the extent applicable, of all amounts required to be disbursed in connection
with such Capital Transaction (which shall include, [(x) in connettionwith any Refinancing, the
related Refinancing Fee or Fees payable to any Person, and (y)] in connection with any sale or
disposition of Temporary Investments or Enhanced Yield Investments, the related Sales
Commission payable to any Person (including, subject to the restrictions of the 1940 Act, the
General Partners and their Affiliates) );

(ii) payment of all debts and obligations of the Partnership then due, related to the
particular Capital Transaction [( including, in the case of any Refinancing of existing Partnership
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borrowings, repayment of the principal of and premium, if any, and interest on, such existing
borrowings) ];

(iii) creation of reasonable cash reserves for and provision for the payment of the taxes,
debt service, brokerage fees and/or other costs, expenses and liabilities related to the Capital
Transaction or the assets affected thereby;

(iv) payment of all other debts and obligations of the Partnership then due, other than to
any Partner; and

(v) creation of reasonable cash reserves considered appropriate in the good faith judgment
of th,e. Managing General Partner to provide for payme1l;t ,of and to pay taxes, debt service,
insurance, repairs, replac,ements or renewals and/or ot~e( Costs, expenses and liabilities,
contingent or otherwise, of the Partnership, payment of whichis not then due and for which other
cash receipts are not expected by the Managing General Partner to be received prior to the time
such payments are required to be made;

(b) seco1)(/, to payment of all debts and obligations of the Partnership~o any Partners, prorated
if such remaining amounts are not sufflcientto pay all such debts and obligations.

The amount ofcash receipts from Capital Transactions remaining after the foregoing applications is, in this
Agreement, called "Available Capital Proceeds".

(2) The investment or reinvestment by the Partnership of Available Capital Proceeds, other than in
Temporary Investments, is prohibited, except that:

(a) any Available Capital Proceeds in excess of the Federal Tax Allowance resulting (i) from
the sate irithe Investment Period of a Temporary Investment oran Enhanced Yield Investment or (ii)
from, the sale prior to the expiration of the Investment Period of an Enhanced Yield Investment or of a
Temporary Investment representing the proceeds ofsuch an Enhanced Yield Investptent may be
invested in Enhanced Yield Investments up to the amount of capital of the Partnership invested in
such Temporary Investment or Enhanced Yield Investment, as the case may be, prior to the expiration
of the applicable Reinvestment Period; and

(b) at any time, any Available Capital Proceeds in excess of the Federal Tax Allowance,
'resulting ftbtn the sale of any Temporary Investment 01' any Enhanced Yield Investment may be
invested in or reserved for making Follow~on Investments.

The ampunt of Available Capital Proceeds remaining after any applications permitted by the
foregoing subparagraphs is[, together with any amount of any Financing proceeds remaining after the
Irtvestment Period or applicable Reinvestment Period in this Agreement] called "Distributable Capital
Proceeds".

B. Distributable Capital Proceeds shall, as promptly as practicable after the applications provided for
inSection 4.~.A, subject to the provisions of Section ,(2.C, be distributed by the Partnership, as authorized
by the Ind~pendent General Partners, as follows:

( I) From any source other than Enhanced Yield Investments

( a) first, to the General Partner and the Limited Partners, as a class, in proportion to their
respective Net Capital Contributions until each class of Partners shall have received from
distributions other than Enhanced Yield Distributions an ~mount equ~l to the amount of their
res~ctive Net Capital Contributions represented by Temporary Investments then or theretofore
liquidated and not reinvested;

(b) second, thereafter, 99% to the Limited Partners, as a class, and 1% to the, Managing
General Partner.

(2) From Enhanced Yield Investments

( a) first, 99% to the Limited Partners, asa class, and 1% to the Managing General Partner,
until the Limited Partners, as a class, shall have received Enhanced Yield Distributions in an
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amount equal to the sum of the Priority Return and any outstanding unpaid Compensatory
Payment balance;

(b) second, subject to Section 4.2.C, 100% to the M<!llagingp~neral Partner until the
Managing General Partl)er shall have received an amount pursuant W. this. clause (b), equal to
any outstanding Deferred Distribution Amount resulting from the .application of Sections
4.2.B( d), 4.2.B(e) or 4.2.C;

(c) third, to the General Partner and the Limited Partners,'as a cla~sl ulprowrtion to their
respective Net Capital Contributions, until each class of Partners shall have received Enhanced
Yield Distributions in an amount equal to the ainoi.I11t Of their respective .Net Capital
ContributiOI1s represented by Enhanced Yield Inve~ments then or theretofore liqurdated and not
reinvested plus anamoun,t equal to the sum or the Priority R~tUrn and any outstanding unpaid
Compensatory Payment balance; . ,

(d) fourth, 70 percent to the Limited Partners, as a class, and. =W~r~llt W the Managing
General Partner (29 percent being an MG~ Distribution), until the ManagingGeneral Partner
shall have receiVed Enhanced Yield Distributions in an amouri'i equal 'to ifie lesser' of (i) 20
percent of the excess of all Enh'anced Yield Distributions over 'aU' EnnanceCt Yield Distributions
constituting Returns of Gapital. and (ii) the ex~ess of20 percent ofcunlUlative capita\ ~ains based
on actual costs of investments then or theretofore realized by the Partnership (~ Qfrealized
capital loss and unrealized net capital depreciation based on actual costs of investments) over the
aggregate Of Enhanced Yield Distributions previously paid t<)'the Managing General Partner
pursuant to Section 4.2. Any amount that would have beenidistributed to~he Managing General
Partner purs\J~ult to clause (D o(the previous sentence butthat ,¥ not distributed because of the
limitation coptained in dau~e (ii) of such sentenceshall be,defefIes-t until payable pursllant to
Section 4.2.~(2)(b). 1 C."

(e) fifth, thereafter, 80 percent to the Limited Partners, as a class, and the lesserbf (i) 20
percent and (ii) the excess of 20' petcent of cumulative capital gains based bnadoalcosts of
investments then or theretofore realized by the Partnership (neto!' realized capitall~ and
unrealized net capital depreciation based on actUal costs of investments) .over the aggregate of
Enhanced Yield Distributions previously. paid to the, Managin, General Partner pursuant to
Section 4.2, to the Managing General Partner (19 percent being anMGPDistrib~~). Any
amount that would have been distributed to the Managing Gep~ral PiaJ1.ner,pursuant ioc1ause (i)
of the previous sentence but that is not distributed because of the limjtation contained in clause
(ii) of such sentence shall be defected until payable pursuant toSectibn,4.2.B(2 )(b).

C. The foregoiJlg promsions 'of this Sectipn. 4.2 notwithstan,ding, dili~ril~~.~o~s pursuant tp..~~~
4.2.B which, if paid pursuant to the terms thereof, would result in the receipt by the Managing' General
Partner ofcumulative distributions from Sales in excess of20% of the cumulative capital gains based on
actual costs of investments then or theretofore realized by the Partnership (net oftealized capital losses
and unrealiied net capital depreciation based on actual costs 'Of investment~), shalt'hot be made pursuant
hereto. The distribution of any amount not paid to the Managing General Partner pursuant to the terms of
this Section 4.2.C shall be deferred until payable: pursuant to Section 4.2.B( 2) (b) ..

Section 4.3. Allocations of Prft/lts and Losses.

A. The ;Profits and Losse~ of the Partnership, whether ordinary eft. cap~ta:r in nature, shall be
determined on, an accrual basis in accordance with the method of accounting followed by the 'p.artnership
for Federal income tax purposes, an'd allocated with respeCt to each Fiscal'Vearof'the Parffiership as of
the end of, and within 60 days after the end of, such Fiscal Year.· .

B. Profits of the Partnership other than Liquidation Profits shall be allocateel' among the Partners:

first, to each Partner who has received or is scheduled to receive distributions pursuant to Sections
4.1 and 4.2 in the aggregate (exclusive of any distributions representing ~ RetutnofCapital) in excess
of the amount of Net Profit previously allocated to such Partner, to the extent of such excess and in
accordance with the ratio that such excess bears to the aggregate excess of all such Partners;
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second, to each Partner having an excess of its Deemed Distribution Amount over the Capital
Account of such Partner (determined after giving effect to any allocation of Profit under clause first
above and, in the case of the Managing General Partner, including an amount equal to the
outstanding principal amount of any MGP Notes), to the extent of such excess and in accordance with
the ratio that such excess bears to the aggregate excess of all such Partners; and

third, to the Partners in proportion to the positive balances in their Capital Accounts (determined
after giving effect to any allocation of Profit under clauses first and second above and, in the case of
the Managing General Partner, including an amount equal to the outstanding principal amount of any
MGP Notes).

C. Losses of the Partnership other than Liquidation Losses shall be allocated among the Partners:

first, to each Partner who has been allocated Net Profit in excess of the aggregate amount of
distributions received or scheduled to be received by such Partner (exclusive of any distributions
representing a Return of Capital), to the extent of such excess and in accordance with the ratio that
such excess bears to the aggregate excess of all such Partners;

second, to each Partner having an excess in its Capital Account (determined after giving effect to
any allocation of Loss under clause first above and, in the case of the Managing General Partner,
including an amount equal to the outstanding principal amount of any MGP Notes) over the Deemed
Distribution Amount of such Partner, to the extent of such excess and in accordance with the ratio that
such excess bears to the aggregate excess of all such Partners;

third, to the Partners to the extent of and in proportion to the positive balance in the Capital
Accounts of all such Partners (determined after giving effect to any allocation of Loss under clauses
first and second above and, in the case of the Managing General Partner, including an amount equal
to the outstanding principal amount of any MGP Notes); and

fourth, the balance, if any, to the Managing General Partner.

D. All Profits or Losses with respect to any period prior to the Initial Closing shall be allocated 99% to
the Managing General Partner and I% to the Initial Limited Partner. Such Profits or Losses shall be
determined on the basis of an interim closing of the Partnership's books on an accrual basis on each such
date.

E. Notwithstanding any other provision of this Agreement, if the Partnership shall realize an amount
of imputed interest income with respect to the note of the Managing General Partner contributed to the
Partnership pursuant to Section 3.I.D, there shall be allocated to the Managing General Partner an
amount of gross income of the Partnership equal to the amount of such imputed interest income.

F. All sales commissions, any discount in sales commissions or any sales commissions waived with
respect to any sale of Units to any Limited Partner shall be specially allocated to those Limited Partners
whose Units generated such commissions, discount or waiver so that each Limited Partner's Capital
Account will be reduced by total commissions paid with respect to its Units.

Section 4.4. Qualified Income Offset Allocations. Notwithstanding Section 4.3:

A. There shall be allocated to the Managing General Partner any Losses that, but for this Section
4.4, would have been allocated to any Limited Partner or Independent General Partner that is not
obligated to restore any deficit balance in such Partner's Capital Account to the extent such Losses
would have thereupon caused or increased a deficit balance in such Partner's Capital Account as of
the end of the Partnership's Fiscal Year to which such allocation related;

B. Except as provided in Section 4.4.A, no Losses shall be allocated to any Partner that is not
obligated to restore any deficit balance in such Partner's Capital Account to the extent such Loss
would create or increase a deficit balance in such Partner's Capital Account (determined after making
appropriate adjustments to reflect (I) all distributions, allocations and Capital Contributions made
during such fiscal year and (2) reasonably expected allocations of loss and deductions described in
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