
Section 1.704-1 (b) (2)( ii)( d)( 5) of the Treasury Regulations and reasonably expected distributions
described in Section 1.704-1 (b )( 2)( ii)( d)( 6) of the Treasury Regulations) and the amount of any
such loss shall· be allocated to the remaining Partners to the extent of, and in proportion to, the
positive balances in such Partners' Capital Accounts. For purposes ofSection 4.4.B and4.4:C;and for
no other purposes of this Agreement except as otherwise expressly provided in this Agreement, the
Managing General Partner's Capital Account shall include the principal amount of the MGP Note;

C. If any Partner that is not obligated to restore any deficit balance in such Partner's Capital
Account unexpectedly receives any adjustment, allocation or distribution described \n Treasury
Regulation Section 1.704-1 (b)(2)( ii)( d)( 4), 1.704-1 (b)(2)( ii)( f)( 5 or 1.704-1 (b)(2)( ii)( d)( 6),
or otherwise has a deficit balance in its Capital Account, items of Partnership Profits shall be specially
allocated to such Partner in an amount and manner sufficient to eliminate a deficit itt its Capital
Account created by such adjustments, allocations or distributions as quickly as possible. This Section
4.4.C is intended to constitute a "qualified income offset" as defined in Treas\ll'Y ,Regulation Section
1.704-1 ( b)( 2 )( ii )( d ); and

D. In the event any allocations of Losses are made to the Managing General Partner pursuant to
Section 4.4.A, the Mana~ing General Partner shall be subsequently allocated Profits until the
aggregate amount of such allocations of ,Profits is equal to the aggregate amount of. any such
allocations of Losses to the Managing General Partner pursuant to Section 4.4.A.

Section 4.5. Determinationo! Distributions and Allocations Among Partners.

A. All Distributable Cash from Investments, and Distributable Capital Proceeds distributable to the
Limited Partners, as a class, and all Profits and Losses allocable to the Limited Partners, as a class, shall be
made to each Limited Partner entitled to such distribution or allocation in the ratio which, the :tt\lmber of
Units owned by such Limited Partner bears to the total number of Units owned by all Limited Partners
entitled to such distribution or allocation.

B. All Distributable Cash from Investments distributable to the Limited Partners, as a class, shall be
distributed, and all Profits or Losses not arising from a Capital Transaction shall be allocated, as the case
may be, to the Persons who were Limited Partners as of the last day of the fiscal quarter for which such
distribution or allocation is to be made. All such Profits and Losses shall be earned or incurred ratably
throughout the year and allocated on a quarterly basis to those Partners who were Partners on the last day
of such month.

C. Subject to the provisions of Article Seven, all Distributable Capital Proceeds shall be distributed,
and all Profits and Losses arising from a Capital Transaction shall be allocated, to the persons who were
Partners as of the date of such Capital Transactions.

Section 4.6. Withholding. Notwithstanding the provision of Sections 4.1 through 4.5, 'each Partt\er
hereby authorizes the Partnership to withhold and to pay over, or otherwise pay, any withholding or other
taxes payable by the Partnership or any of its Affiliates with respect to sllch Partn~r or a~aresult of such
Partner's participation in the Partnership; if and to the extent that the Partnership shall be required to
withhold or pay any such taxes, such Partner shall be deemed for all purposes of this Agreement to have
received a payment from the Partnership as of the time such withholding or tax is required to be paid,
which payment shall be deemed to be a distribution with respect to such Partner's Interest to the extent
that the Partner (or any successor to such Partner's Interest) is then entitled to receive a distribution. To
the extent that the aggregate of such payments to a Partner for any period exceeds the dist:rit>utions to
which such Partner is entitled for such period, the amount of such excess shall be considerep~ loan from
the Partnership to such Partner, with interest at the lesser of the maximum rate permitted by law or at a
rate equivalent to the Prime Rate, as determined from time to time which interest shall be treated .as an
item of Partnership Profit, until discharged by such Partner by repayment, which may be made 'in the sole
discretion of the Managing General Partner out of distributions to which such Partner would otherwise be
subsequently entitled. Any withholdings referred to in this Section 4.6 shall be made at the maximum
applicable statutory rate under the applicable tax law unless the Managing General Partner shall have
received an opinion of counselor other evidence, satisfactory to the Managing General Partner, to the
effect that a lower rate is applicable, or that no withholding is applicable.
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Section 4.7. Tax Allocations. For United States Federal, state and local income tax purposes, except
as otherwise proVided in Section 4A.2, the income, gains, losses'and deductions of the Partnership shall be
allocated among the Partners in the same manner that each such item is allocated among the Capital
}\.ccounts.

Section 4:8. Minimum Allocation to General Partner. Notwithstanding any other provision of this
Agreement, there shall be allocated to the Managing General Partner no less than 1% of each item of
income, gain, loss, deduction or credit of the Partnership.

'. Section 4.? Series ofClosini~. In the event of any Closing after a first Closing atwhich later Closing
Units are sold for a per Unit pnce of $1,000 (without regard to discounts), there shall be an interim
Closing of the books of the Partnership and the Managing General Partner shall distribute previously
accrued Net·Pr6tit ina. manner consistent with Section 4A.2.A and shall allocate Profit and Loss and cause
the Capital Acoounts of all Limited Partners (including Limited Partners admitted at such Closing) to be
equalized and: adjusted by booking-up expenses in a manner consistent with Section 4A.2;D.

ARTICLE FOU~·A MULTIPLE. CLOSINGS

J!Section 4A. 1. Subsequent Closing. In the event of any Closing at which Units are sold for a per Unit
price other than $1,000 (a "Subsequent Closing") after an initial Closing or series of Closings at which
Units are sold fora per Unit priceof$l,OOO (the "Initial Closing"), the following provisions ofthis Article
Four-A shallaWly.

Section 4A.2. Distributions of Cash; Allocations of Profits and Losses.

A. There.~hall be an interim closing of the books of the Partnership on the day before a Subseq\lent
C19singasprovided in Section 12.2C and Profits and Losses shall be determined for the portionof.the;v~r

ending prior to such Subsequent Closing ending on such day. Such. Profits and Losses shall be allocated.to
thqsCJ PeJ;sons,who are Partners on such date in accordance with Section 4.3. To the extent of the
aggregate9f',Pistllib\ltable Cash from Investments and Distributable Capital Proceeds, there shall be
distrib;uted within 45 days after the end of the quarter in which such Subsequent Closing occurs to eac"" of
the Partners admitted to the Partnership in the lnitial Closing or any prior Subsequent Closing an amount
of, cash equal to the accrued and undistributed Net Profit, determined as of the day before such
Subsequent Closing, in accordance with the provisions ofArticle Four. Any Net Profit accrued prior to the
Subsequent Closing and not previously distributed shall be distributed from Distributable Capital
Prpceeds and Distributable Cash from Investments to the extent necessary to first equalize the Capital
AC!toUht& Of all Limited PartnerS on a per Unit basis. .

-; ,,: !-. ! , ~, , :

B. On !W~,day before any Subsequent Closing, consistent with the provisions of Treas.ury Regulation
Secti9n. 1.704-HbH~) (iv) (f), the. Capital Accounts of all Limited Partners and the General partner and
the Carrying Values of all Partnership properties immediately prior to any Subsequent .Closing shall be
adjusted (consistent with the provisions hereof) upwards or downwards to reflect any Unrealized Gain or
Unrealized Loss attributable to each Partnership property (as if such Unrealized Gain or Unrealized Loss
had been recognized upon an actual sale of each such property and had been allocated t() the Limited
Partners and the¥anaging General Partner, at such time, pursuant to Sections 4.3 throu~ 4.8). Such
Unrealized Gain or Unrealized Loss shall be determined by the General Partner using such methods of
valuation as it in its sole discretion deems appropriate. As used 4erein, Carrying Value shall initially mean
with respect to any property the adjusted basis of such property for federal income tax purposes, and
following any Subsequent Closing shall mean the value as adjusted from time to time in ae<tOrdance with
the lprovisions of'this'Section 4A.2.B. Unrealized Gain shall mean as of any date of determination, the
excess, if' arly, of the fair market value of property (as determined under this Section 4A.2.B) as of sueh
date of determination over the Carrying Value of such property as of such date of determination (pridttb
any' adju5tmenfto be made pursuant to this Section 4A.2.B as of such date), and Unrealized Loss shall
mean 'asof'any'date of determination, the excess, if any, of the Carrying Value of property as of such date
of~eterniinatidn (prior to any adjustment to be made pursuant to this Section 4A.2.B as of such date) over
the fair market value of such property (as determined under this Section 4A.2.B) as of such date of
determination. Any Profit or Loss attributable to the subsequent taxable disposition of any property, and
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~JlY Deemed Distribution Amount with respect to.,~y property, shall be detemUne4 by the Pa~rship as
if the adjusted basis of such property as of such date of dispositi<>n-o( deeJ,Ued dispositionwa,s equal in
amount to the fartnership's' Carrying Value with respect to s~ch pro:perty as~f such date. .

C. Upon the Partnership's taxable disposition of any property with respect to which there has ~n ail
adjustment of the Carrying Value, items of taxable gain and loss attributable~to sJ;1a11 first be allocated
aJ,Uong the Partners (in accordance with Treasury Regulation Section 1.704-1(b)(2)(iv)(f)(4) and a
manner consistent with the principles of Section 704( c) of the Code) to take intoaccount.the Unrealized
Gain or UnreP.!.ized Loss attributable to such property in the same manner as the Capital Ac:x:punts of such
Partners were previously adjusted to reflect Unrealized Gain or Unrealized Loss. A Pa!:'tner's Capital
Account shall not be adjusted to reflect allocations m,ade pursuant to this Section 4A.2.C.

D. The General Partner shall use its best eWorts(i) to eWeet therevaluati0ns required byParaarf.ph B.
hereof so that, immediately after any Subsequent Closing, taking into account distributions reQ~d by.
Paragraph A of this Section 4A.2, the Capital Accounts of all Limi~Partnel'$ are equal, and (ii)tp.
reconcile the revaluation with the price paid by the most recently admitted Additional Limited Partners for
Units. Upon a revaluation under Paragraph B of this Section 4A.2, (i) (x) in the case ofa sale of Units
registered under the Securities Act' of 1933, as arriend~d, pursuant to' the Registration Statement,
Organization and Offering Expenses (other than Sales Commissions) or (y) in the case of tbe:sq,QfUnits
to a Foreign Partner, organizational expenses (as defined in Treasury Regulation Section I.709,2( Il:).
(either of such expenses referred to hereinafter as "Booked-up EJt.penses") shall be treated as assets ..nd
revalued on the books of the Partnership to their original cost, (ii) the sUbscription price per Unit for the'
then occurring Subsequent Closing shall reflect the treatment of Booked-up Jaxpenses a, assets of the
Partnership, and (iii) the Capital Accounts of the previouslyadmitted Limited 'Partners shah be booked
up to reflect the revaluation of Booked-up Expenses and, in the case df the sale of Units rega_d Under
the SecQrities Actofl933, as amended; pursuant to the Registration Statement, the Capital AccouaulofaU
Limited FartDers (other than any Foreign Partner) shall be charged with a pro rata share of the
Partnership syndication expenses (as ciefined in Treasury Regulation Section 1.709-2;( b) ) other than Sales
Commissions. Thereafter, the Booked-up Expenses that are Organization and Oft'ering ExpenstlSothet
than: syndication expenses shall be amortized (solely for bookpurposes)ovet the remaining amOt!dzation
period of such-expenses and charged against the Profits and Losses ofthe Partnership in accordance with
Sections 4.3~4.8. The General Partner may make such further allocations of Profit and Loss "as may be
necessary, as determined by the General Partner in its sole discretion, to equalize as quickly as possible
after a Subsequent Closing the Capital Accounts of all the Limited Partners. ji

'

Section 4A.3. Return of Capital Contribution. If any Capital Contributions arere~med to the
Partners pursuant to Section 3.4 or 3.5.C, such amounts shall be returned to the General Partner and to the
Limited Partners as a class, pro ratll. in proportion to the resPective Capital Contributions of each such
class, and the amount distributed to the Limited Partners as a class shall be allocated among them
pUrsuant to Sectioa A.5.A. ..

ARTICLE FIVE

RIGHTS, POWERS AND DUTIES OF THE GENERAL PARTNERS

Section 5.1. Management a,;{J Control of the Partnership. ,,:

A. Subj~ to the Consent of the Limited Partners where required l>y this Agr~ement, the,General
Partners, within the authority granted to them under and in accordance withtheproviSiops of this
Agreement, shall have the full, exclusive and complete discre40n in the management and control of the
business and affairs of the Partnership and shall make all decisions regardingtPe business. ()f ••
Partnership and shall have all of the rights, powers and obligations of a general partner of a li,wite;d
partnership under the laws of the State. The Independent General Partner;s shall provide ove~allg~qance

and supervision with respect to· the operations of the Partnership, shall perform all duties impoSC!4. qtl; the
directors of business development companies by the 1940 Act or by any exemptive order of the Securities
and Exchange Commission granted to the Partnership and shall monitor the activities of Persons in which
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the Partnership has invested., Except ,as otherwise expressly provided, in this Agr~ment, th4 General
Partners are hereby grantedihe right,power and authority to do on behalf of t4ePat.;tnership all,things
which, in their sole judgment, are necessary or appropriate to manage the Partnership.~s ~lfairs ~dfulfill

the l)urpQses of the Partnership.

,B. No Limited Partner shan participate in the management of of have any cdntrol over the
Partnership's business nor shallany Limited PartnerHave the'po'Ver to represent,act for; sign for or bind
the General Partners or the Partnership. The Limited Partllers hereby Consent to the exercise by the
General Partners of the powers conferred on them by this Agreement.

Section 5.2. AuthiJrity afthe General Partners.

A. In addition'to any otIter rights andppw~rs that tlle G:enerlJl Partners may possess under this
Agreement and, tlle Act, the General Partners shalt, except to the,ext~nt otherwist1 provided herein, have

~~:~c~~c'Y~~~f·U~:s~Z;::rsb~~q:~e~y0~!:~ioH~~~ti~,t~h~ll~~~~:m~:tf~~~~1n:~%7:d ~6~~:~
:':.;', " . :, : ~ " '~' ' , , ' - ) , ,:', ,. . .

(1) to acquire, !lold, manage, sell, dispose of and otherwise deal with an,dipyest in any security
or sequrities (of any class'Qr nature) of any Persol) and any real or personal property Of any,nature;
'provided, however, that: ' ' '

(a) each MeZZillnme ,or Other Investment made by the Partnership shaltcitber b~ ftpproved
by the Independent General Partners, or shall, in the determination of the Iadependei1t (Jeneral
Partners, meet the Guidelines for preapproval and each Bridge Investment sllall bc'apPrl,l,ved by
the Independent General Partners, prior to the purchase by the Partnership of such M~zzanine,

Other or Bridge Investment, as the case may be;

(b) the Independent General Partners shall not approve tbe Partners~8aqquisiti()n of an
Enhanced Yield Investment in a Non-Managed Company or certify that s\l(;h Inyestm,entmeets

.'the Gilidelines and the Managing General Partner shall not invest the a~sets ot the Pa~ershi:p in
" "",,' ',.' ' •. ' .'",. 01,'

"!fe#lporary Investments thp.t are not Exempt Investments, if more tha:~ 30:percent of the value of
the total assets of the Partnership, as computed pursuant to Section 55(b) of the i940 Act, is
invested in Enhanced Yield Investments in Non-Managed Companies and TempOrary In-
vestments that are not Exempt Investments; ,

(c), theIl'ldependent General Partners shall limit tlie amount ofAvaila'ble Cap"t~linvested
in Coinvestments so that at the expiration. of the Investment Period at least 15% of Net Capital
Contributions represented by Enhanced Yield Investments have been ~nvested iIJ. p)J;.n.ijanced
Yield Investments issued in a transaction in which greater than 50% of the prin~pllJ. amount of
each ~lass of debt security and of the nulIlber ofshares ofeach class ofequity security cOnstituting
a pari 'of the Enhanced Yield Investment purchased by the Partnership.have been plm;hased in
such trabsaction by institutiortal investors that are not Affiliates of the Fund or ofth~Mariaging
General Partner or (ii) in Enhanced Yield Investments that are ribt C'oinvesunents;

(d) the Partnership shall not invest more than 10 percent of Available' Capital in anyone
Mezzanine Investment, except that the Partnership may, with the apptdval of the Independent
General Partners, make two Mezzanine Investments each utilizing up to 20 percent of"Available
Capital (the "Diversification Requirement"); and

(e) the Partnership shall not invest more than 20 percellt of Available Capital in anyone
Bridge Investment, except that the Partnership may make one Bridge Investment utilizing up to
25 percent ofAvailable Capital and shall not make any Bridge Investment that would result in
more than 50 percent of Available Capital being invested in Bridge Investments; ,

(f) the Partnership shall not invest more ·than 10% of Available Capital in Other
Investments;

~(g) the Partnership shall not inve~t lnore than 15% of the PartnershIp'sAvailable Capital in
secunties constituting senior debt that are not purchased as a permanent e6tnPonebt of a
Mezzanine or Other Investment. '

(2) to incur all expenditures permitted by this Agreement;
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(3) to employ and dismiss' from employment any and all employees, agents, attorneys,
consultants, custodians of the assets of the Partnership, transfer agents or servicing agents,including
employment of the General Partners and their Affiliates and to designate employees or agents of the
Partnership, who may be employees or agents ofa General Partner, as officers with titles including but
not limited to "vice-president," "presideI}t," "treasurer," "secretary,'~ "assistant secretary," "assistant
treasurer," "managing director" and "chairrp.an" and who i,J;J,~uCh gtpacity may act for and on behalf
of the Partnership, as and to the extentauthqrized by the G~lleral Partners;

(4) to enter into, execute, amend, supplement, acknOwledge, deliver and perform any and all
agreements, contracts, documents, certifications at:\d instruments, including, but not limited to,
contracts with banks, trust companies or other investment advisers, including General Partners and
any of ~heir Affiliates for the perforrnaiiceo( such functions, including the investment and
reinvestment of all or part of the Partnership's assets, execution of portfolio transactions, and any or
all administrative functions and make regulatory filings necessary or convenient in connection with the
acquisitioIl, holding, and disposition of and dealing with the investments 6fthe' Partnership;

[ (5) to borrow moneyand issue evidences ofindebtedness, including'multiple classes of senior
indebtedness or a single class of limited partnership interests senior to the Units to the extent
permitted by the 1940 Act, in furtherance of any or all of the purposes of the Partnership, and to
secure the same by mortgage, pledge or other lien on the Partnership's investments or any other assets
of the' Partnership, and to refinance and/or repay, in whole or in part, any such borrowings,
indebtedness or security and repurchase or retire, in whole or in part, any such interests senior to the
Units;]

(6) to protect and preserve the title and interest of the Partnership with respect to the assets at
any time.owned'or acquired by the Partnership;

(7) to collect all amounts due to, the Partnership, and otherwise to enforce all rights of the
Partnership, and in that connection to retain counsel and institute such suits or proceedings, in the
name and on behalf of the Partnership, or, if the Independent General Partners shall so determine, in
the name of the Partners;

~'l' c

(8) to the extent permitted by the 1940 Act, to designate and appoint one or more agents for the
Partnership who shall have such authority as may be conferred upon them by the Independent
General Partners, and who may perform any of the duties, aM exercise any of the powers and
authority, confetred upon the Independent General Partners hereunder, including, but not limited to,
designation of one or more agents as authorized signatories on any bank accounts maintained by the
Partnership;

(~) to establish ~nd maintain one ormore bank,accounts for tl1.e Partnership in such bank or
banks having assets of at least $50,000,000 as the Independent General Partners may, from time to
time, designate as depositaries of the funds of the Partnership;

(10) tp cause securities owned by the Partnership to be registered in the Partnership's name or in
the name of a noniinee or to be held in street name, as they sh,all elect and to cause the assets of the
Partnership to be held in custody in compliance with the requirements of the 1940 Act;

( II) to the extent that funds of the Partnership are available, to pay all debts and obligations of
the Partnership;

(12) to the extent that fUl1ds of the Part~rship are available, to make, all distributions
periodically to the Partners in accordance with the provisions of this. Agreement;

( 13 ) to enter into, execute, deliver and perform any sales, agency or dealer agreements and
escrow agreements with respect to the sale of Units under the Regis1lI'ation Statement and to provide
for the distribution of such Units by the Partnership through one or more underwriters (which may be
Affiliates of a General Partner) or otherwise, to pay, or cause the Partnership to pay, the fees,
commissions, charges and expenses related thereto, and to indemnify and hold hartn.less that firm
(and anyselected dealer participating with that firm in a distributionof Additional Limited Partners'
Interests pursuant to the terms of such agreement) from any liability incurred by it in so acting for the
Partnership pursuant to the terms of such agreement;
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(14) to establish and maintain the books and records of the Partnership in accordance with this
Agreement;

( 15) to establish valuation principles and to apply periodically such principles to the Partner
ship's investments;

(16) to perform all normal business functions, and otherwise operate and manage the· business
and affairs of the Partnership, in accordance with and as limited by this Agreement;

( 17) to establish and maintain a Capital Account for each Partner in accordance with this
AgreemeJlt; .

(18) subject to the provisions of Section 5.4, to deal with, or otherwise engage in business with,
or provide services to, and receive compensation therefor from, any Person who has in the past dealt
or engaged in business with the General Partners or any of their Affiliates or may in the future have
such dealings or do such business with Genera~ Partners or any of their Affiliates;.

( 19) to make temporary investments of Partnership capital in Temporary Investments pending
final inve~tment disposition or cash distributions to the Partners;

[(20) to enter into interest rate swap agreements and interest rate cap agreements;]

(21) to engage in any kind of activity and to perform and carry out contracts of any kind
necessary to, or in connection with or convenient or incidental to, the accomplishment of the purposes
of the Partnership so long as said activities and contracts may be lawfully carried on or performed by
a partnership under the laws of the State, in accordance with and as limited by this Agreement.

The Limited Partners hereby Consent and agree to the exercise by the General Partners of any of the
foregoing rights and powers in addition to any other right or power exercised by the General Partners as
required or appropriate to their management of the Partnership and to the issuance by the Partnership of
any limited partner interest senior to the Units.

B. The Managing General Partner is hereby granted the exclusive power and authority from time to
time to do the. following:

( 1) subject to the supervision of the Independent General Partners, (a) to supervise the
Investment Adviser in managing and controlling the investments of the Partnership and in providing
services to the Partnership as provided in the investment advisory agreement among the Investment
A.dviser, 'the Partnership and the Other Partnership to be otherwise approved by the Independent
General Partners, and (b) in connection therewith to carry out those activities set forth in Section
5.2.A( 4);

(2) to offer to provide and, if accepted, provide, management assistance to Managed Companies
to the e~tent required by the 1940 Act or otherwise considered necessary or incidental by the
Managing General Partner;

(3) to admit Additional Limited Partners to the Partnership in accordance with Section 3.3.A
and to admit an assignee of a Limited Partner's Interest to be a Substituted Limited Partner in the
Partnership, pursuant to and subject to the terms of Section 8.3, without the Consent of any Limited
Partner;

(4) to perform all duties imposed on a "tax matters partner" of the Partnership by'Sections 6221
through 6232 of the Code, including (but not limited to) the following: (a) the power to conduct all

. audits and other administrative proceedings (including windfall profit tax audits) with respect to
Partnership tax items; (b) the power to extend the statute of limitations fot all Partners ~ith respect to
Partnership tax items; (c) the power to file a petition with an appropriate federal court for review of a
final Partnership administrative adjustment; and (d) the power to enter into a settlement with the
Internal Revenue Service on behalf of, and binqing upon, those Limited PaI1ners having less than 1%
interest in the Profits of the Partnership unless a Limited Partner notifies the Internal Revenue.8crvice
and the Managing General Partner that the Managing General Partner may not act on such Umited
Partner's· behalf; and

(5) to provide such administrative and managerial services to the Partnership as shall be
necessary for the operation of the Fund or to enter into an administrative services agreement with the
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Fund Administrator pursuant to which the Fund Administrator will provide some or all of such
services.

The grant of exclusive power and authority to the Managing General Partner under this Section 5.2.B in no
way limits the rights, powers or authority of the Independent General Partners under this Agreement, or as
otherwise provided by the 1940 Act or by exemptive order issued by the Securities and Exchange
Commission thereunder.

C. The General Partners, in the name and onbehalf of the Partnership, subject to the approval of the
Independent General Partners, are authorized to enter into an advisory agreement with the Investment
Adviser pursuant to which the Investment Adviser will provide inves1ment advisory services to the
Partnership.

D. The Independent General Partners, subject to such approvals by the Limited Partners as may be
required by the 1940 Act, in the name and on behalf of the Partnership, are authorized to appoint the
Accountants for the Partnership.

E. Any Person dealing with the Partnership or the General Partners may rely upon a certificate signed
by a General Partner, thereunto duly authorized, as to:

( 1) the identitr, of the General Partners or any Limited Partner;

(2) the existence or non-existence of any fact or facts which constitute (X)nditions precedent to
acts by the General Partners or in any manner germane to the affairs of the Partnership;

( 3) the Persons who are authorized to execute and deliver any instrument or document of the
Partnership; or

(4) any act or failure to act by the Partnership or as to any other matter whatsoever involving
the Partnership or any Partner.

F. Any document executed by any of the General Partners while acting in the name and on behalfof
the Partnership shall be deemed to be the action of the Partnership vis-a-vis any third parties (including
the Limited Partners as third parties for such purpose).

G. If there is a determination by the Internal Revenue Service, which in the opinion of counsel is
likely to be sustained by a court of competent jurisdiction, or if at any time in the opinion of counsel [it is
likely] [there is a substantial risk], that the Partnership will or, at some future date, would be classified as
a corporation or a publicly traded partnership for federal income tax purposes, the Managing General
Partner may take such steps as it deems necessary or desirable to minimize the adverse tax consequences of
such classification including, without limitation, (i) suspend all transfers of Units for one quarterly transfer
date, (ii) amend this Partnership Agreement to the extent necessary to ensure that the Partnership,will, in
the opinion of counsel, be classified as a partnership for federal income tax purposes, (iii )reorgaIlli:e the
Partnership so that it qualifies as a regulated investment company pursuant to section 851 of the Code or
(iv) liquidate, in a prompt or in an orderly fashion as determined by the General Partners. in their sole
discretion, the Partnership.

Section 5.3. Dealings of the General Partners and Their Affiliates with the Partnership. Without
limitation upon the other powers set forth herein, the Independent General Partners are expressly
authorized, in the name of and on behalf of the Partnership, to:

( I) authorize and approve the purchase of Coinvestments, subject to the terms and conditions of
any exemptive order issued by the Securities and Exchange Commission under the 1940 Act with
regard to the purchase of Coinvestments;

(2) pay the Managing General Partner a quarterly Fund Administration Fee commencing from
the date of the first Closing payable in advance (prorated for the period from the date of the first
Closing to the end of the then current fiscal quarter) (it being understood that all or part of any such
fee paid to the Managing General Partner may be paid by the Managing General Partner to the Fund
Administrator). The Fund Administration Fee shall be equal to (a) for each of the first four years of
operation of the Partnership, an annual amount equal to the greater of (i) 1% of the gross offering
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pr~ceeds of the Units of the Partnership but n9t gre<lter than $~OQ,QOO (tb,e ~.'Minim\l.m F~').and

, (li) .,45% Qf,~he~mount qf net offeri,ng Pf!;~~~ds, (b) for each of the ,n~-l'-t four y~~,s .of~operatiQ.nof
the Partnership, an annual amount equal to the greater of (i) the Minimum Fee and (~) .(x) an
amount equal to A5% of the eXgess of the all}Plmt of net offer~ngpro~eeps qf t~e Partnership and the
Other P8.(tJlership over 50% oLthe amount of caphaLreductions of,the Partners1].1P and,.the Qther
Partnership, but in no event exceeding in aggregate the sum of $3.2;miUi~n'and.all ,direct out-of
pocket expenses inc!Jrr~9on~~Ralfof.the sIJ;l~ler, .~~asu,re4;in t~n1Js of gross off~ring 1?rocee~s, ~fthe
Partnership and the Ot~~r Partnetship, (y) multIplied 'by a tract,J.o,n the'nllplerator oJ which\s the
number of tJnits,j~sue4by the Partnership and thedenomi~atorof whi~h is t~e sum of such npptber
bf Opits 'and,the number.of units' of limited partner interest issued by.tIle Ofh¢,r Partnership~ arid (c)
theieafterfore~ch,yearequal to the annual suinof [$300,09°] r$l'99!~1~nd all act~al0llt-of
pocket expenses incurredop behalf of the ~artnership (but not Jorco'ntpensati()nofexecutive officers
of.the Managing General Partner or' the Fund Administrator) bl.lt iri no eve,xii ~xce~ding in aggregate
[$2.5] (SiOl'.inillion with respect to any year, a~ cOmpensation tor ~ana:~\ngand. controlling the
affairs o(the Parttl~rship; and reimblirse th~ Mahagrng General Partner' fot its or, if incurred by the
Fund Adm:inistrator, the Fund Administratdr's actual; otii::of-pockerextraordinary fees and expenses,
including but not limited to extraordinary legal fees' and ex'pertses, statutcltyin.sutance arid Dooding
expenses, and optional insurance and bondingexpen~e~'permitted by the 1940 Acvbutno other
expenses, incurred on behalf of the Partnership in connection with the management of the
Partnership; provided however, that the Independent General 'Partners mayincrease the amount of

";if, Fund Administration Fee at anytime without the Consent of the Limited Partners in order to
compensate the Managing General Partner appropriately for the market value of the costs and
expenses rel~tqd· t() its services; ilna

(3) pEtythe Investment Adviser an Investment Advisory Fee commencing from· the date of the
first Closing payable quarterly in advance (prorated for the period from the date o£the first Closing to
the end of the then current fiscal quarter); for so long as the Investment Adviser is the investment

.g ri iadviserto.the Partnership,· ClqQal~ on anannlolal basis, to the greater of{:a)' the, product,of $2,000,000
and a fraction, theoumeratol 0f which iUhe number of Units. issued ,by the Partnership and the
denomiJlator ofwhich is the. sum of such nUJnber of Units apd the nu,m.~~tof~ts of limited: partner
interest i~ued by the Oth~r Partnership, and (b) 1.0% of AVlli1ilb)~ Capital, (with res~et .to the
calculation of any quarterly tee, as of the first day of tlie quarter to which the fee relates)-as
~ompens~tion for themanag~w~nt of the. partnership's Investments; cmd r~hnbur~e t~e<Il;lvestment

lfi.SMviser fo~ ~hose expenses asa~~ speCificapy set forth in clause (I) of tpe defimtlP;Ji.qf,"A~uisiti?n
, .~ns~s"in+urred on behalf of the partnership in!;:luding, with resl¥ctto any legallees and expenses,

r~fet:reQ.~.ip s'llchclause, thelf~~lJees andi~xpenses of the ~aw,~depaqfl1entofEquitableqfe•'6utp.o
piher fe~IP~expenses; provided-that, as of any~ime or dete1W~tj9ri of th,e amo~m,due the
Investm~p:~~~tserpUf!\uant~(UheInvest~ntAdViSOry Fee, sJtshamo~m ~ue shall ,be .ffl4uced by
an amount,eq\la1.to (x) J4e s~m o(i) 80% c;>f any commitmpnt, tra,t;lSaftIon, lnvestmep~ banking, and
"break-up': Qrother sucb, similar fees received by t4e Investmel1.~ .t\dviser ~ cas~! or securities to the
!~xtent allocaple in the good'faith judgmentof the Ip,vestment Apvis~r, to Enhanc.ed Y~eld Inyestrpents
made, proposed or committed to be made by the Partnership and (ii)anydistrlbutions.~adeb¥ t~e

P,artl1.ership to the MaQ.agin~i oener,al Pilrtner pursuant to ~r(;ti?ns'4.1B(nand 4,2B(1 ) from
Telnpor~IX Investments, min'~s (y)' the amount of such f~es .. flnd'di~tt:ib4tion~previously~r~4ited
against d~e;Ip.vestment Advi~ofYFee.. If, uppp. the terminatiQp. 9f the Part*r~hip, Or upon. the earlier
termina~~~:'9fthe Investm~ntAdviser, the amount equal to 8o%oftAete.. es referred to in',~1.:<iuse.'{i)
received by'Jdi~ Investment Adviser exceeds the aggregate amounfof'the Investment ~dYi$ory'Fee

. paid or ~~Y:tbltr t6 the Investment Adviser, the Investment Adviset shall, at such time, paY:Such e:kcess
,., ~ ,l;"'~}"'~"11' ,". '~,;,' 'I "'" : ,':, ,. "'~'- . "_' . ":,;:"'<-'

to the Partnership, After the initial' term 'set forth herein, the' atn0tintand terms of InvesUnent
Advisory Fee shan thereafter be as approve'd by the Independent General Partners.' '.

• ,I "',1

For the purpose of this Section 5.3, "net offering proceeds" means the; sum-of theatpp,unl ()f ·the.grQss:
pr<>Ctileds of the~le of Addi~(;)fialLin;lltedPartners' Interests net ofOrganization and. Offering ;Expenses;
'~~pital reductions" mean the am()unt of capital distributed to the Partners and ,realized lossesftom
investment through the end of such preceding quarter. '. .
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Section 5A Prohibited Transactions. Notwithstanding anything tothecortttary contained herein, the
following transactions are specifically prohibited to the Partnership except to the extent permitted by this
Agreement:

A. The Partnership shall not lend money or other property to a General Partner, the Investment
Adviser or any of their Affiliates, except as permitted by the 1940 Act or any "exemptive order issued
by the Securities and Exchange Commission thereunder. ." "

B. The Partnership shall not s~iIorpurchase any security or other property to·or'trom a General
Partner, th~ Investment Ad;viser or any of their Affiliates, or effect any transaction in whi~h a. General
Partner or the Investmen~Adviseror any oftheir Affiliates ~ajoint or ajoint and severlil participant
or effect any reciprocal transactions or ~usiness arran~elnetits ill. .whi~h ,.a General Partner, the
Investment Adviser or ~ny of their Atpliates is a party, except as perm~~e,d,by the 1940 Act or any
exemptive order issued by the Securities,and Exchange Commission tneteuntIer. '. "

C", Expenses of the Partnership shall not be billed except directly to t~eP~~n¢isJ;iip( but shall be
paid pursuant to the terms of this Asreement), and nq reimbursements'spal( be made ,therefor to the
General Partners or any"of their Affiliates e?Ccept as permitted by Seciions 5J and 5.7.
Section 5.5. Restrictiqns (In the Au'thority of the General Partflers.

A. Without the Consent of all the Limited Partners, but subject to the provisions of Section 11.2, the
General Partners shall not have the authority to:

( 1) 'do any act in contravention of this Agreement; ,
(2) do any act that would make it impossible to carry on the ordinary business of the

Partnership;
(3) admit a Person as a General Partner, except as provided in this Agreement;
( 4) admit a Person as a Limited Partner, except as provided in this Agreement;
(5) continue the business with Partnership property on the retirement, removal or Incapacity of

a General Partner, except as provided in the Agreement; or
(6) knowingly perform any act, unless specifically required by the terms,of this Agreement, that

would subject any Limited ,Partner to liability as a generalpal1ner in any jurisdiction.
In the event that the writtettConsent or ratification of all of the Limited Partners is obtained under

this Section 5.5A, the General Partners agree promptly to am-end this Agreement to the extent necessary to
reflect such actions.

B. Exceptas permitted by the 1940 Act or any exemptive order isSued by the Securitie!hindExchange
Commission thereunder, the General Partners and their Affiliates shall' not, acting as prirtcip*ll, ( 1) sell any
security or other property to the Partnership or to any Person conttolled by thePartIie'tsfiip; (2) purchase
any security or other property from the Partnership or from any PerStm controlled bfthe Partnership; (3)
borrow money or other property from the Partnership or from any Person contr611ed by the' Partrtei'$hip;
and (4) effect any transaction in which the Partnership or a PerSon controIled'by the Partne'rStii'p is a. joint
ora jointand several partiCipant with such General Partner or Affiliate thereOf. Except a.s permitted by the
1940 Act or any exemptive order issued by the Securities and' ExcpaQ,ge Commission thereunder, the
PartnerShip shall not:purchase any Enhanced Yield Investment that has been sponsoreC1 itiy'any Affiliate of
the Managing General Partner.

C. Excel't as permitte,d by the 1940 Act or any exemptive order issue4r~y ihe Securities and Exchange
Commission thereunder, the General Partners shall,not" acting as agent. or broker, accept from any source
any compensation, other than pursuant to Section 5.7 fOf the purchase'or sale of any property to or for the

'.'.- - - "",. j!, .:' :,':

Partnership ilr any Person cOntrolled by the Partnership, or for effecting any such transactipn. ' . .
D., ,The Independent General }»artners shall not cause .the Part~ers4ip to consent if-O,..:or join in, any

wlUver,amendment, or modification of the terms of any partnership agreement, liniited partnership
agreement, management agreement or investment contract to which it or any Affiliate thereof is a party
unless, in the good faith judgment of the Independent General Partners, such waiver, amendment, or
modification would be in the best interest of the Partnership.

E. Except as provided in SeCtion 5.2G, without the Consent of a majority in Interest of the Limited
Partners, but subject to the provisions of Section Il.2,the Independent General Partners shallhot have the
authority to:
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( 1) sell, abandon or otherwise dispose of at anyone time all or substantially all the assets of the
Partnership, except for ~.liqui<iation sale of a final Enhanced Yield Investment or component thereof
or security related thereto remaining as a result of the sale of Enhanced Yield Investments in the
ordinary course of business; or

(2) elect to dissolve the Partnership.

Section 5.6. Duties and Obligations of General Partners.

A. The General Partners shall take all action that may be. necessary or appropriate for the
eontinuation of the Partnership's valid existence as a limited partnership under the laws of the State (and
each other jurisdiction in which such existence is necessary to protect the limited liability of the Limited
Pwners or to enable the Partnership to conduct the business in which it is engaged) and for the
acquisition, holding and disPosition of the Partnership's investments in accordance with the pro~sions of
the Agreement and applicable laws and regulations.

B. Subjecr~t6 Section 5.8 hereof, the General Partners shall devote to the Partnership such time as the
General Partners shall deem to be necessary to conduct the Partnership business and affairs in an
appropriate manner.

C. The General Partners shall be under a duty and obligation to conduct the affairs ofthe Partnership
in the best interests of the Partnership, including the safekeeping and use of all Partnership funds and
assets (whether or not in the immediate possession or control of the General Partners) and the use thereof
for the benefit ofthe Partnership. Neither the General Partners nor any of their Affiliates shall enter into
any transactions with the Partnership that may significantly benefit the General Partners or such Affiliates
unless the transaction is expressly permitted hereunder and under the 1940 Act or an exemptive order
issued by the Securities and Exchange Commission thereunder or is entered into principally for the benefit
of the Partnership in the ordinary course of Partnership business.

D; The General Partners shall use their best efforts, in the conduct of the Partnership's business, to
put all Persons with whom the Partnership does business or in whom the Partnership invests on notice that
the Limited Partners are not liable for Partnership obligations and all agreements to which the Partnership
is a party shall include a statement to the effect that the Partnership is a limited partnership organized
under the Act; but the General Partners shall not be liable to the Limited Partners for any failure to give
such notice to such Persons or if any such agreement fails to contain such statement.

E. The General Partners shall at all times conduct their affairs and the affairs of all of theit Affiliat~
and of the Partnership in such a manner that neither the Partnership nor any Partner nor any Affiliate of
any Partner will have any personal liability with respect to any Partnership indebtedness, unless in the case
of personal liability with respect to the Partnership, the General Partners or any Affiliate of the General
Partners, the General Partners are of the opinion that such conduct would be in the best interests of the
Limited Partners.

F.The General Partners shall prepare or cause to be prepared and shall file on or befor~ the due date
(or any extension thereof) any Federal, state or local tax returns required to be filed by t~ Partnership.
The General Partners shall cause the Partnership to pay any taxes payable by the Partnership; provided,
however, that the General Partners shall not be required to cause the Partnership to pay any tax so long as
the General Partners or the Partnership are in good faith and by appropriate legal proceediq,gs contesting
the validity, applicability or amount thereof and such contest does not materially endanger) any right or
interest of the Partnership. . .

G. The General Partners shall, from time to time, submit to any appropriate state securities
administrator all documents, papers, statistics and reports required to be filed with or submitted to such
state securities administrator.

H. The General Partners shall use their best efforts to cause the Partnership to be formed, reformed,
qualified to do business, or registered under any applicable assumed or fictitious name, statute or similar
law in any state in which the Partnership then makes investments or transacts business, if such formation,



reformation, qualification or registration is necessary in order to protect th~ limited liability of the Limited
Partners or to permit the Partnership lawfully to own, make investmentsjlr transact business.

I. The General Partners shall, from time to time, prepare and file, or cause to be prepared and filed,
any amendment to the Certificate or this Agreement and other similar documents that are required by law
to be filed and recorded for any reason, in such office or offices as are required under the laws ofthe State
or any other state in which the Partnership is then formed or qualified. The General Partners shall
promptly register the Partnership under any assumed or fictitious name, statute or similar law in force and
effect in each state in which the Partnership is then formed or qualified. The General Partners shall do all
other acts and things (including making publication or periodic filings of the Certificate or this Agreement
or other similar documents, or amendments thereto) that may now or hereafter be required, or deemed by
the General Partner to be necessary, ( I) for the perfection and continued maintenance of the Partnership
as a limited partnership under the laws of the State and each other state iitwhich the Partnership is then
formed, (2) to protect the limited liability of the Limited Partners as limited partners under the laws of the
State and each other state in which the Partnership is then formed or qualified and (3) to cause the books
and records of the Partnership, and if required by law, to cause the Certificate and this Agreement to
reflect accurately the agreement of the Partners, the identity of the Limited Partners and the General
Partners and the amounts of their respective Capital Contributions.

J. The General Partners shall use their best efforts to assure that in all correspondence, contracts,
agreements and other documents relating to the Partnership (1) it shall. plainly appear, or be so stated,
that the Partnership is a limited partnership organized under the Act, (2) the full name of the Partnership
shall at all times be used an<i (3) wherever appropriate, it shall be expressly stated that, for purposes of
determining the liability of the Limited Partners, the Act shall be controlling; but the General Partners
shall not be liable to the Limited Partners for any failure to make such statements.

K. The Managing General Partner shall use its best efforts to maintain at all times a net worth not less
than $5,000,000 or at such lower level that is sufficient, in the opinion ofcounsel to the Partriership, to meet
the net worth requirements of any statute, Federal income tax regulations or the courts applicable to a
general partner of a limited partnership in order to ensure that the Partnership will not fail to be classified
for Federal income tax purposes as a partnership rather than as an association taxable as a corporation.
The Managing General Partner shall not declare or pay any dividend to the extent that, as a result of such
declaration or payment, the Managing General Partner would fail to maintain such net worth.

Section 5.7. Reimbursement and Compensation.

A. The Managing General Partner shall be entitled to receive out of Partnership funds available
therefor reimbursement of all Organization and Offering Expenses (excluding any selling commission or
actual marketing or sales expenses) expended by it or by the Fund Administrator (in such case for
reimbursement by the Fund Administrator) on behalf of the Partnership; provided that to the extent ·that
the aggregate of such expenses, together with similar expenses paid by the Partnership, exceed the product
of $6,000,000 and a fraction, the numerator of which is the number of Units issued by the Partnership and
the denominator of which is the sum of such number of Units and the number of units of limited partner
interest issued by the Other Partnership, the reimbursement to the Managing General Partner will be
reduced pro rata.

B. As compensation for services rendered to the Partnership, each Independent General Partner
initially will be paid (i) the annual sum of $30,000 for each of the first three years of the operations of the
Partnership, apd $15,000 for each year thereafter, payable in quarterly installments; (ii) the sum of $500
for each meeting of the Independent General Partners attended by such Independent General Partner;
(iii) if a committee is appointed by the Independent General Partners, the sum of $500 for each such
committee meeting attended; provided, however, that if such committee meeting is held on the same day
as a meeting of Independent General Partners the sum paid for attendance at such committee meeting
shall be $250; and (iv) all out~of-pocket expenses relating to attendance at the meetings, committee or
otherwise, of the Independent General Partners. The amount ofcompensation payable to the Independent
General Partners shall be reviewed annually by the Independent General Partners and may be increased
or decreased by the Independent General Partners to provide for such compensation as the Independent
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General Partners may deem reasonable under the circumstances. Payment of compensation to .an
·Independent General Partner hereunder shall not be deemed a distribution for purposes of Section 4.1 nor
·shall such payment affect such Person's right to receive any distribution for purposes ofSection 4.1 nor
shall such payment affect such Person's right to receive any distribution to which !he would otherwise be
entitled as a Limited Partner. Compensation paid to Independent General Partners for consulting services
must be apptdved. by the Independent General Partners.

C. The General Partners shall not, either in their capacity as General Partners or in their iJ;ldividual
capacity, receive any salary, fees, commissions, profits, distributions, or other compensation except as
provided or permitted under AI1icle Four or Article Five. . .

Section 5;8. Other Businesses ofPartners. Subject to Section 5.5A any Partner and any Affiliate of any
Partner may engtge in or possess an imerest in other business ventures of any kind, nature or description,
independently or with others, whether or riot such ventures are competitive with the Partnership. Neither
the Partnership nor any Partner shall haVe any rights or obligations by virtue of this Agreement or the
limited partnership relationship created hereby in or to suchindependent ventures or the income or profits
or losses 4erived there(rom, and the pursuit of such ventures, even if competitive with the business of the
Partnership, shallIl9t be 4eemed wrangfular improper. Nothing in this Agreement shall,be deemed to
prahibitthe Gener~\ :partners or any Affili.ateof the General Partners from dealing, or otherwise engaging
in business, with Persons transacting business with the Partnership. The General Partners will act within
·the procedures ~guidelines established by the Independent General Partners and as set forth in any
exemptive orde.J; issued by the Securities and Exchange Commission under the 1940 Act or otherwise

·designed to minimize any conflict between the Partnership's business and other business interests of the
~. General Partners and their Affiliates. The Managing General Partner hereby consen\:S. ,and agrees

promptly to furnish the Independent General Partners, upon request, with information on a confidential
basis as to any invesljt:nents made by it or any of its Affiliates, for their own account or for others based
upon their recommendation.

Section. 5.9. Exculpation and Indemnification of the General Partners.

A. Neither any oLthe General Partners nor any of their Affiliates shall be liable, responsible or
accountable in damages or otherwise to the Partnership or any Limited Partner for any loss or damage
incurred by reaSOR' of any act or omission performed or omitted by such General Partner or such Affiliate

.in good faith and reasonably believed by it to be in or not opposed to the best interests of the Partnership
and within thesrope of the authority granted to it by this Agreement or by law or by the Consent of the
Limited Partners in accordance with the provisions of this Agreement, provided that such General Partner
or such Affiliate.was not guilty of gross negligence, willful misfeasance, bad faith or reckless disregard of its
duties with resp~ct to such act or omission and, with respect to the Managing General Partner and any
Affiliate of the,' Managing General Partner, was not guilty of any of the foregoing, negligence Clr

'-'" misconduct with respect to such act or omission. To the fullest extent permitted by law, the Partnership,
out of its assets and subject to Section 5.10, and not out of the assets of the General' Partners, shall
indemnify and hold harmless any General Partner and any of its Affiliates who was or is a party or is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether
civil, criminal,administrative or investigative (including any action by or in the right of the Partnership),
by reason of any act or omission or alleged act or omission arising out of such Person's activities as a
General Partner or as an officer, partner, director, shareholder or Affiliate of a General .Partner if such
activities were performed in good faith and were reasonably believed by such Person to be in or not
opposed to the best interests of the Partnership and to be within the scope of the authority conferred by
this Agreement or by law or by the Consent of the Limited' Partners in accordance with the provisions of
this Agreemel:lt. against losses, damages, or expenses for which such Person has not otherwise been
reimbursed (including attorneys' fees, judgments, fines and amOunts paid in settlement) actually and
reasonably incur:r.ed by such Person in connection with such action. suit or proceeding so long as such
Person was not guilty of gross negligence, willful misfeasance, bad faith or reckless disregard of such
Person's duties with respect to such acts or omissions and, with respect to the Managing General Partner or
any Affiliate of the Managing General Partner, was not guilty of any of the foregoing, negligence or
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misconduct with respect to such acts or omissions, and, with respect to any criminal action or proceeding,
and had no reasonable cause to believe his cOnduct was unlawful and provided ( 1) that ,the satisfaction of
any indemnification and any holding harmless shall be from and limited to Partnership assets and no
Limited Partner shaH have any personal liability on account thereof,andl(2) that such an indemnification
'of an Affiliate shall be limited to losses, damages or expenses (a) which~chAffiliate incurredisolely as a
result of such Affiliate's status as an Affiliate of a Genetal Pa~r or (bl tOlwhich the Affiliate is subject
because it has performed an obligation of a General Partner on behalf of such General Partner.
N6twithstanding the (oregoing, absent a judicial or admiriisttative deter'mination that a General Parther or
any of its Affiliates seeking indemnification was not liable 'ontIte merits or guilty of diSabling conduct
within the meaning of Section 17(h) of the 1940 Act, the decision by the Partnership to indemnifY-a
General, Partner or any ~~ch Affili~te must be based upon t,pe n:rasonable determina,tion of independent
counsel orIndependent General PaI1ners not parties to the clllim for which indemnificati~n is to be sought,
after review of the ,facts, that such disabling conduct did not occur. ThePa,ftnership may nQUncyr that
portion of liability insurance which insures the, General Partners or th~ii Affiliates, for any liability as to
which the General Partners may p,ot be indemnified p~rs\.l,ant to t)lis~~.ptionS.9:

B. Notwithsta.nding the provisions of Section S:9A, neither the Managing'Geheral Partner, any
controUingPerson of the Managing General Partner nor any of its Affiliates 'ading' as ~ broker-dealer in
connection with the offering of Units shall be indemnified by the Partnership for dny losses, :tiijbilities or
expenses arising from or out of' an alleged violation of Federal ot state securities laws unless ( I ytllere has
been a successful adjudication on the merits of each count involving alleged securities vioillU01':lSantJua
court shall have approved the proposed indemnification, '(2) sllchclainis have been; <iism:issed with'
prejudice on the merits by a court of competent jurisdiction and a court shall have approved the proposed
indemnification ore 3) in the case of a legal proceeding whiCh has been settled without a court ruling, a
court, after having been informed in writing of the terms of the proposed indemnification and of the
opinion of the Securities and Exchange Commission with respect to such indeInnification, shall'have
approved the proposed indemnification," I ,';

Section 5.10. Indemnification ofthe Independent General Partners by Certain General Partners. To
the extent that an Independent General Partner has a valid claim for indemnification from the Partnership
pursuant to Section 5.9 and has pursued such claim against the Partnership, but such claim has not been
satisfied, the Managing General Partner shall satisfy such claim; provided, however, that the maximum
aggregate amount payable hereunder by the Managing General Partner shall be $100 million ,whith
maximum aggregate amount shall be reduced by,the amount of any indemnification paid by theMallaging
General Partner to the general partners of the Other Partnership who are not "interested persons" (as such
term is defined' in the 1940 Act), of the Other Partnership.

Section SolI. Indemnification of the Investment Adviser. To the extent permissible under 14e ,1940 Act
and State law, upon the approval of the Independent General Partn~rs, the investmellt" nlllnagemept
agreement in effect with the Investment Adviser may provide for indemmfication by the Partnership of the
Investment Adviser"or any Affiliate thereof for any act or omission or alle,ged act or omission arising o~t of
its activities as Investment Adviser to the Partnership. '

Secti0nS.12. Authorization of Registration Statement. Bach of the Partners and each other Person
who may acquire an interest in the Partnership hereby approves, ratifies and confirms the execution,
deliveryartd performance of the Agreement, the Investment Advisory Agreement, to be entered into
between the Inve~tmentAdviser arid the Partnership, the Agency Agreement, to be entered into among the
Managing General Partner, Merrill Lynch, Pierce, Fenner & Smith'Incorporated and the Partnership"the
Administrative Services Agreement to be entered into among the Managing General Partner, the Fund
Administrator and the Partnership, the Custodian Agreement to be entered into between The First Jersey
National Bank and the Partnership and the other transactions described in or contemplated bytbe
Registration Statement, and agrees that the General Partners are aud,lorized to execute, deliver and
perform the ()ther agreements, acts, transactions, and matters contemplated, .hereby or described in or
contemplated by the Registration Statement on behalfof the Partnership without any further act, approval
or vote of the Partners of the Partnership, notwithstanding any other provision of this Agreement, the Act
or any applicable law, rule or regulation.
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ARTICLE SIX

TRANSFERABILITY· OF GENERAL· PARTNER'S INTEREST

Section 6.1. Withdrawal or Retirement by an Independent General Partner. Subject to Section 6.5, an
Independent General Partner may voluntarily resign or withdraw from the Partnership, but only upon
compliance with all of the following procedures:

A. The Independent General Partner shall give Notification of resignation or withdrawal to the
General Partners at least 60 days prior to the date on which he proposes to withdraw.

B. Subject to Section 3.1B, the remaining Independent General Partners shall designate a
successor Independent General Partner who shall hold such office as provided in Section 3.1C.

C. The withdrawing Independent G,eneral Partner shall cooperate fully with the successor
Independent General Partner so that the responsibilities of the withdrawing Independent General
Partner may be transferred to the successor Independent General Partner with as little disruption of
the Partnership's business and affairs as practicable.

The General Partners shall make such amendments to the Certificate and to this Agreement and
execute and file for recordation such amendments or other documents or instruments as are necessary to
reflect the termination of the Interest of the withdrawing General Partner, the fact that such withdrawing
General Partner has ceased to be a General Partner, and the admission of such successor General Partner,
all without the Consent of the Limited Partners.

Section 6.2. Withdrawal or Retirement by the Managing General Partner. Subject to Section 6.5, the
Managing General Partner may voluntarily resign or withdraw from the Partnership or assign all of its

. Interest as General Partner to another Person, but only upon compliance with all of the following
procedures:

A. The Managing General Partner shall, at least 60 days prior to such withdrawal, give
Notific~tion to all Partners that it proposes to withdraw and that there be substituted in its place a
Person designated and described in such Notification or that it proposes to assign its Interest as
General Partner to such Person.

B. Enclosed with the Notification shall be a certificate, duly executed by or on behalf of such
proposed successor Managing General Partner, to the effect that: ( I) it is experienced in performing
(or employs sufficient personnel who are experienced in performing) functions that the Managing
General Partner is required to perform under this Agreement; (2) it has a net worth which, in the
opinion of counsel to the Partnership, is sufficient to meet the net worth requirements ofany statute,
federal income tax regulations or the courts applicable to a general partner of a limited partnership in
order to ensure that the Partnership will not fail to be classified for federal income tax purposes as a
partnership rather than as an association taxable as a corporation; and (3) it is willing tobecome the
Managing General Partner under this Agreement and will assume all duties and responsibilities
thereunder, without receiving any compensation for services from the Partnership in excess of that
payable under this Agreement to the withdrawing Managing General Partner and without receiving
any participation in the withdrawing Managing General Partner's interest other than that agreed upon
by the Managing General Partner and the successor Managing General Partner.

C. If a Managing General Partner resigns or withdraws or assigns all of its Interest as General
Partner, there shall be on file at the principal office of the Partnership, prior to such withdrawal,
audited financial statements of the proposed successor Managing General Partner, as of a date not
earlier than 12 months prior to the date of the Notification required by this Section 6.2, certified by a
nationally or regionally recognized firm of independent certified public accountants, together with a
certificate duly executed on behalf of the proposed successor Managing General Partner, by its
principal financial officer, to the effect that no material adverse change in its financial condition has
occurred since the date of such audited financial statements that has caused its net worth, excluding
the purchase price of its Interest in the Partnership, to be reduced to less than the amount required
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under Section 6.2B. Such audited financial statements and certificate shall be available for
examination by any Limit~d Partner during n9rmal business hours,

D. Subject to Section 11.2 a majority in Interest of the Limited Partners has Consented to the
admission of any successor Managing General Partner pursuant to this Section 6.2.

E. The withdrawing Managing General Partner shall cooperate ,fully with the successor
Managing General Partner so that the responsibilities ofthe withdrawing Managing General Partner
may be transferred to the successor Managing General Partner with as little disruption of the
Partnership's business and affairs as practicable.

The General Partners shall make such amendments to the Certificate and to this Agreement and
execute and file for recordation such amendments or other documents or instruments as are necessary to
reflect the termination or assignment of the Interest of the withdrawing or assigning Managing General
Partner, the fact that such withdrawing or assigning Managing General Partner has ceased to be a General
Partner, and the admission of such successor Managing General Partner, all without·the Consent of the
Limited Partners. Upon the withdrawal of Equitable Capital Management Corporation as the Managing
General Partner or the assignment of all of its Interest as General Partner and upon the contribution by a
successor Managing General Partner of any combination of non-interest bearing demand notes and an
amount of cash which, in the aggregate, have a principal amount equal to the then outstanding principal
amount of any outstanding MGP Note or Notes and the Capital Contribution· of Equitable Capital
Management Corporation, the MGP Note or Notes contributed to the Partnership pursuant to Section
3.ID shall be cancelled.

Section 6.3. Removal of a General Partner; Designation of a Successor General Partner.

A. Any of the Independent General Partners may be removed either ( I ) for cause by the action of at
least two-thirds of the remaining Independent General Partners, (2) subject to Section 11.2, by failure to
be re-elected at any special meeting of the Limited Partners held for such purpose pursuant to Section 11.4,
or (3) subject to Section 11.2, with the Consent of a majority in Interest of the. Limited Partners. The
Managing General Partner may be removed either ( 1) by a majority of the Independent General Partners,
(2) subject to Section 11.2, by failure to be re-elected at any special meeting of the Limited Partners held
for such purpose pursuant to Section 11.4 or (3) subject to Section 11.2, with the Consent of a majority in
Interest of the Limited Partners. The removal of a General Partner shall in no way derogate from any
rights or powers of such General Partner, or the exercise thereof, or the. validity of any action taken
pursuant thereto, prior to the date of such removal.

B. Subject to the receipt of an exemptive order issued by the Securities and Exchange Commission
under the 1940 Act, in the event of the removal of the Managing General Partner and continuation of the
Partnership, the investments held by the Partnership at the time of removal shall be appraise~;by two
independent appraisers, one selected by the removed Managing General Partner and one by the
Independent General Partners. In the event that such two appraisers are unable to agree on the value of
the Partnership's investment portfolio, they shall jointly appoint a third independent appraiser who shall
select one' of the two appraisals and whose determination shall be final and binding. The cost of the
appraisal conducted by the appraiser selected by the removed Managing General Partner shall be borne
by the removed Managing General Partner and the cost of the appraisal conducted by the appraiser
selected by the Independent General Partners shall be borne by the Partnership. The cost of the appraisal
conducted by a third appraiser shall be borne equally by the Partnership and the removed Managing
General Partner. All unrealized capital gains and losses of the Partnership shall be deemed realized at that
time solely for purposes of making a final allocation to the removed Managing GeI)eral Partner. With
respect to its Interest pursuant to Section 4.3, to the extent permissible under the 1940 Act and State law,
the removed Managing General Partner shall receive a final allocation of Profits and Losses equal to the
Profits and Losses that it would have been allocated pursuant to Section 4.3 if all unrealized capital gains
and losses of the Partnership were deemed realized, and an allocation of Profits and Losses were made at
such· time and such time were deemed to be the end of a Fiscal Year. If the Capital Account of the
removed Managing General Partner has a positive balance after such allocation, to the extent permissible
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under the 1940 Act, the Partnership shall deliver a promissory note of the Partnership to the removed
Managing General Partner, the principal amount of which shall be equal to the amount, ifany, by which
the positive amount of the removed Managing General Partner's Capital Account exceeds' the amount of
its Capital Contribution and which bears interest at a rate per annum equal to 100% of the Prime Rate in
eifect at the time of removal, with interest payable annually and principal payable only from 20% of any
available cash before any distributions thereof are made.,to the Partners pursuant to Article Four. The
~nterest of the removed Managing General Partner shall convert to that of a Limited Partner, and the
removed Managing General Partner shall continue to receive, as a Limited Partner, distribution pursuant
to Sections 4.1 and 4.2 and related allocations of Profits and Losses pursuant to Section 4.3. In the event
that such exemptive orderis notgranted in the form applied for by thePartnetsmp, the Managing General
Partner shall not receive a filial allocation of Profits and Losses and its Inlerest shall convert to that of a
Limited Partner, and the removed Managing General Partner sh'all' continue to receive, as a Limited
Partner, distribution pursuant to Sections 4.1 and 4.2 related allocations ofthe Profits and Losses pursuant
to Section 4.3.

C. S~bject to Section 3.lB,the remaining Independent General Partners may designate one or more
Persons for admission to any vacancy existing in the number of Independent General Partners fixed
pursuant to Section3.lB resultin;gfrom removal of an Independent General Partner by the Independent
General Partners pursuant to Section 6.3A and each Limited Partner hereby Consents to the admission of
such successor or successors, no further Consent being required. The Independent General Partners may
designate one or more Persons to be successors to a Managing General Partner removed by the
Independent General Partners pursuant to Section 6.3A, and each Limited Partner hereby Consents to the
admission of such successor or successors, no further Consent being required. With the Consent of a
majority in Interest of the Limited Partners, the Limited Partners may, subject to the provisions of Section
3.lB, at any time propose and approve a Person to be succe~sor to a General Partner concurrently
therewith being removed by the Limited Partners pursuant to Section 6.3A.

D. The General Partners shall make such amendments to the Certificate and to this Agreement and
execute and file for recordation such amendments or other documents or instruments as are necessary to
reflect the removal of a General Partner or a designation of a successor General Partner pursuant to this
Section 6.3, the fact that such removed General Partner has ceased to be a General Partner, and the
admission of such successor General Partner, all without the Consent of the Limited Partners.

Section 6.4. Incapacity of a General Partner.

A. In the event of the Incapacity of a General Partner, the business of the Partnership shall be
continued by the remaining and any successor General Partners. Subject to Section 3.1C, the remaining
General Partners shall give Notification to the Limited Partners of such event and shall, within 90 days,
call a meeting of General Partners for the purpose of designating and admitting a successor General
Partner. Any such successor General Partner shall hold such office until the next meeting of Partners or
until his successor has been elected. The General Partners shall make such amendments to the Certificate
and this"Agreement and execute and file for recordation such amendments or other documents or
instruments as are necessary to reflect the termination of the Interest of the Incapacitated General Partner,
the fact that such Incapacitated General Partner has ceased to be General Partner, and the admission of
such successor General Partner, all without the Consent of the Limited Partners.

B. In the event of the Incapacity of all General Partners, the Partnership shall be dissolved. Upon the
Incapacity of a General Partner, the Incapacitated General Partner shall immediately cease to be a
General Partner and its General Partner's Interest, as such, shall continue only for the purpose of
determining the amount, if any, that it is entitled to receive upon any dissolution pursuant to Section 9.2.
Any such Incapacity of a General Partner shall not affect any rights or liabilities of the Incapacitated
General Partner that matured prior to such Incapacity.

Section 6.5. Admission of Successor General Partner.

A. The admission of any successor General Partner pursuant to Section 6.1, 6.2 or 6.3, as the case
may be, shall be effective only if and after the following conditions are satisfied:
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(i) the admission of any Person as successor Ge~ral Partner shall occur, and for: all purpo~s
shall be deemed to have occurred,.pr,iqrto the withdrawal or removal of the withdra~ing.or removed
General Partner, or assignmentofthe withdrawing or removed General Partner's Inter~t,.pursuantto
Section 6.1, 6.2 or 6.3, as the case may \>c;.

(ii) the Interests of the Limited Partners shall not be affected by the admission of such successor
General Partner or the transfer of the General Partner's Interests; and .

(iii) the Certificate arid this Agreement shall be amended to reftecnhe admission of a succeSSOr
General Partner pursuant to' Section 10.3.

B. Notwithstanding anything to the contrary set forth in this Agreement, upo~ the reJIl,ov8jl.
withdrawal,Incapacity or retirement of any General Partner or theassiglUIlent of all of its Interest as
General Partner, if one or more General Partners remain, the business of the Partnershipsbal1 continue
and the remaining and any successor. General Partners may and shall carry on the bU$j~s of the
Partnership. A General Partner shall not have the right to resign or withdraw or assign its q~eral

Partner's Interest, except that a General Partner may: (I) transfer its Interest to a successor General
Partner pursuant to Section 6.1 or 6.2; (2) subject to Secti~n 6;SA, substitute in its stead as General
Partner any Person that has, by merger, consolidation or otherwise acquired substantially all of its assets
and continued its business and designated thereby to succeed to the rights of the GeneralPartner at the
time of the dissolution of the General Partner; and (3) pledge or grant an interest in its right to reCeive
payments and distributions under this Agreement. Notwithstanding any pledge or grant of interest
pursuant to this Section 6.5B(3), the General Partner making the pledge will continue as a General
Partner. Each Limited Partner hereby Consents to the admission of any additional or successor General
Partner pursuant to this Section 6.5B and no further Consent or approval shall be required.

C. Notwithstanding anything to the contrary in this Article Six, a General Partner's Interest shall at
all tiines be subject to the restrictions on transfer set forth herein.' .' ,

Section 6.6. Liabilities of a Withdrawn or Removed General Partner. Any General Partner who shall
withdraw or be removed from the Partnership, or who shall sell, transfer ot assign its General Partner's
Interest, shall remain liable for obligations and liabilities incurred by it as Gerteril1 Partner prior to the time
such withdrawal, removal, sale, transfer or assignment shall have become effective, but it shall be free of
any obligation or liability incurred on account of the activities of the Partnership from and after the time
such withdrawal, removal, sale, transfer or assignment shall have become effective.

Section 6.7. Consent of Limited Partners to Admission of Successor General Partners. Each Limited
Partner hereby Consents pursuant to Section 6.2 or 6.3C to the admission in accordance with the terms of
Section 6.2 or Section 6.3C of any Person as a successor General Partner meeting the requirements of
Section 6.2 or 6.3C, and no further express Consent or approval shall be required.

ARTICLE SEVEN

RIGHTS AND OBUGATIONS OF UMITED PARTNERS

Section 7.1. No Participation in Management. A Limited Partner shall have no right to control and
shall take no part in the management or control of the Partnership's business but may exercise the rights
and powers of a Limited Partner under this Agreement.

Section 7.2. No Authority to Act. A Limited Partner shall have no power to represent, act for, sign for
or bind the General Partners or the Partnership. The Limited Partners hereby Consent to the exercise by
the General Partners of the powers conferred on them by State law and this Agreement.

Section 7.3. Approval Rights.

A. Subject to Sectio1;l 11.2, the Limited Partners shall have the follO\vine approval rights:

(I) the right to propose and approve or disapprove the re1Jl.0val ofGeneral Partners pursuaJit to
Section 6.3A;

(2) the right to approve or disapprove in accordance with Section 58 of the 1940 Act, such
proposed changes in the nature of the Partnership's business as would cause the Partnership to cease
to be, or to withdraw its election as, a business development company under the 1940 Act;
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(3) the right initially to approve or disapprove in accordance with Section IS of the 1'940 Act,
any proposed investment advisory contract or investment management agreement or the termination
of any such existing contracts; provided, however, that such contracts are also approved by a majority
of the Independent General Partners;

(4) the right to approve or disapprove the admission of a successor Managing General Partner
pursuant to .Section 6.2D;

(5) the right to approve amendments to the Agreement as provided in Article 10; provided,
however, that no such amendment shall conflict with the 1940 Act; and

( 6) the right 'to approve or disapprove of any other matters that the 1940 Act or an exemptive
order of the Securities and Exchange Commission issued pursuant to such Act require to be approved
by the Limited Partners so long as the Partnership is a business development company subject to the
provisions of the 1940 Act; provided, however, that, prior to the exercise of any such right of approval
or disapproval, the General Partners amend this Agreement to reflect such additional right, which
amen4ment may be made by the General Partners without the Consent of the Limited Partners.

B. Notwithstanding the foregoing, no Consent shall be required of the Limited Partners for the
General Partners to amend this Agreement in either of the following respects: (1) to admit an Additional
Limited Partner or a Substituted Limited Partner or withdraw a Limited Partner in accordance with the
terms of this Agreement; or (2) to correct any false or erroneous statement, or to make a change in any
statement in order that such statement shall accurately represent the agreement among the Partners in this
Agreement; provided that no such correction or change shall in any manner adversely affect the Interests of
any Limited Partner.

ARTICLE EIGHT

TRANSFERABILITY OF A UMITED PARTNER'S INTEREST

Section 8.1. Restrictions on Transfers of Interest.

A. Notwithstanding any other provisions of this Section 8.1, no sale, assignment or transfer of a
Limited Partner's Interest may be made unless in the opinion of responsible.counsel (who may be counsel
for tAePartncrship), satisfactory in form and substance to the Managing General Partner and counsel for
the Partnership (which opinion may be waived, in whole or in part, at the discretion of the Managing
General Partner),

( 1) such sale, assignment or transfer would not cause the Partnership to lose its status as a
partnership which is not a publicly-traded partnership for Federal inCome tax purposes or, when
added to the total of all other sales, exchanges, transfers or assignments of Interests within the
preceding 12 months, would not result in the Partnership being considered to have terminated within
the meaning of Section 708 of the Code; and

(2) such sale, assignment or transfer would not violate any Federal securities laws or any state
securities or "blue sky" laws (including any investor suitability standards) applicable to the
Partnership or the Interest to be sold, exchanged, transferred or assigned;

and such oPilUon of counsel is delivered in writing to the Partnership prior to the date of the sale,
exchange, transfer or assignment. The Managing General Partner is expressly authoriied to suspend
transfers if and when anysuch transfer would result in the transfer of [40%] [50%] or more of the
Intere,sts in the Partnership within a 12-month period.

B. In no event shall all or any part of an Interest be sold, assigned or transferred to a minor or an
incompetent Person except in trust, pursuant to the Uniform Gifts to Minors Act or by will or intestate
succession.

C. Except for transfers incident to divorce, and gratuitous transfers or assignments (in trust or
otherwise), whether on death or inter vivos, to or for the benefit of (I) the transferor's spouse, parents,
children, other descendants, spouses of children, heirs or legatees or (2) a charitable, religious, scientific,
literary or educational organization, [( a) J no sale, transfer or assignment by a Limited Partner of all or
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any part of his Interest may be made to any Person unless ,S,l1Qh Person (i) meets the suitability
requirements to become an AdditionalLimited Partner in accordance with the terms of the offering of the
Units contained in the Prospectus or (ii),isaPartner[, and (b) no Limited Partner may sell, assign or
transfer any Interest or any fraction thereof without the consent of the Managing General Partner, which
consent shall not be unreasonably withheld].

D. No purported sale, assignment or transfer by a transferor of, or after which the transferor and
each transferee would hold, an Interest representing a Capital Contribution of less than $1,000 will be
permitted or recognized for any purpose without the consen.t of the Managing General Partner, which
consent shall be granted only for good cause shown, except for any sale, assignment or transfer (i) that
consists of the entire Interest of the transferor Or (ii) that· occurs by operation of law.

E. Each Limited Partner agrees that he'will, upon request of the General Partners, execute such
certificates or other documents and perform such acts as the General Partners deem appropriate after an
assignment of Interest by ,the Limited Partner to preserve the limited liability of the Limited'pa.rtners
under the laws of the State or the laws of' any jurisdiction in which the Partnership is doing business. For
purposes of this Section B.IE, any transfer of an Interest, whether voluntary or by operation of law, shall
be considered an assignment.

F. Any sale, assignment or transfer of an Interest to a person who inakes a market in securities shall
be void ab initio unless such person shall certify to the Managing General Partner that it has acquired such
Interest solely for investment purposes and not for the purpose of resale.

G. No purported sale, assignment or transfer by a transferor of an Interest will be recopized unless
( 1) the transferor shall have represented that such transfer (a) was effected through a bro~~~dea~er or
matching agent whose procedures with respect to the transfer of Units have been approved by the
Managing General Partner as not being incident to a public trading market and not through any other
broker-dealer or matching agent or (b) otherwise was not effected through a broker-dealer or matching
agent which makes a market in Units or which provides a readily available, regular and ongoing
opportunity to Unit holders to sell or exchange their, Units through a public means of obtaining or
providing information of offers to buy, sell or exchange Units and (2) the Managing General Partner
determines that such sale, assignment or transfer [would] [will] not, by itself or together with'any other
sales, transfers or a.ssignments, [likely result in) [substantially increase the risk], as determined by the
Managing General Partner in its sole discretion, [of] the Partnership's being classified as a publicly-traded
partnership.

H. No purported sale, assignment or transfer of a Unit will be recognized if, after giving effect to such
sale, assignment or transfer, the Partn.ership would not satisfy at least one of the safe harbors contained in
Internal Revenue Service Advance Notice 88-75 (the "Notice"). Without limiting the foregoing, no
purported' sale; assignment or transfer of a Un.it will be recognized if sllch sale" assignment or trabsfer,
together with all other such transfers during the same taxable year of the :fartnership would result ill both
(i) the transfer of more than [4.5%] [5%] of the Units (excluding transfers described in clauses (i)
through (vi) of the next succeeding sentence); and (ii)(x) the transfer of more than f 1.5%] [2%] of the
Units (excluding transfers described in clauses (i ) through (vi) of the next succeeding sentence and sales
through a matching service which meets the requirements of the Notice, part II, section D) or (y) the
transfer of more than [9.5%] [10%] of the Units (excluding transfers described in clauses (i) through (vi)
of the next succeeding sentence). For purposes of the [4.5%] [5%] an~ the [1.5%] [2%] limitations
described in the preceding sentence, the following transfers will be disregarded: (i) transfers in which the
basis of the Unit in the hands of the transferee is determined, in whole or in part, by reference to its basis
in the hands of the transferor or is determined under section 732 of the Code; (ii) transfers at death; (iii)
transfers between members of a family ( as defined in section 267(c) (4) of the Code); (iv) the issuance of
Units by or on behalfof the Partnership in exchange for cash, property or services; (v:) distributions from a
retirement plan qualified under section 40 I( a) of the Code; and (vi) block transfers; and for purposes of
the [1.5%] [2%] limitation, there shall be disregarded transfers thrQugh amatehing service subject to the
[9.5%] [10%] limitation limitation described in the previous sentence. For purposes of the above
limitations, the percentage of Units transferred during a taxable year shall equal the sum of the monthly
percentage of Units transferred. The monthly percentage of Units transferred in any month shall be the
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percentage equal to a fraction the numerator of which in the number of Units transferred during such
month and the denominator of which in the number of Units outstanding on the last day of such month
provided that the denominator shall not include Units owned by the Managing General Partner or any
person related to the Managing General Partner (within the meaning of section 267(b) or 707(b)( I) of
the Code). The term "block transfer" means the transfer by a Partner in one or more transactions during
any thirty calendar day period of Units representing in the aggregate more than 5% of the to~al Interests in
Partnership capital or profits. .

[I. No purporte4 sale, assignment or transfer of an Interest to or for the benefit orany Tax-Exempt
Investor may be made. Any such purported sale, assignment or transfer shall be null and void and of no
force whatsoever. 'Each proposed partner, transferee or assignee shall certify that he is not, and is not
purchasing on behalf of, a Tax-Exempt Investor.]

J. Any purpprted sale, assignment or transfer of an Interest which is'not made in compliance with this
Agreement is hereby declared to be null and void and of no force or effect whatsoever.

K. Each Limiteci'Pattner agrees that he will, prior to the time the Managing·General Partner consents
to any assignment of an Interest by that Limited Partner, pay all reasonable expenses, including attorneys'
fees, incurred by the Partnership in connection with such assignment.

L. The Managing General Partner may reasonably interpret, and is hereby authorized to take such
action as it deems. necessary or desirable to effect, the foregoing provisions of this Section 8.1. The
Managing Genetlll Partner may, in its reasonable discretion, amend the provisions of this Section 8.1 in
such manner as may be necessary [or desirable] (or eliminate or amend such provisions to the eX,tent they
are no longer necessary [or desirable]) to preserve [(1)] the tax status of the Partnership [; or(2), to the
the extent not inconsistent with the classification of the Partnership as a partnership for federal income
tax purposes, the free transferability of Units. for purposes of the Employee Retirement Income Security
Act of 1974, as amended from time to tiiDe ("ERISA")]. [In the ewent there shall be any conflict
between provisions necessary to ma"mtaill the status ofthePartnershipas a partnership which is not a
publicly-traded partnership and thoseJlecessary to maintain free transferability of Units for purposes of
ERISA, the Managing General Partner shall use its. greater efforts to maintain tree transferability of
Units for purposes of ERISA if the failure to do so would result in a violation of ERISA]. .

Section 8.2. Assignees.
A. The Partnership shall not recognize for any purpose any purported sale, assignment or transfer of

all or any fraction of the Interest of a Limited Partner unless the provisions of Section 8.1 shall have been
complied with and there shall have been filed with the Partnership a dated Notification of such sale,
assignment or transfer, in form satisfactory to the Managing General Partner, executed and acknowledged
by both the seller, assignor or transferor and the purchaser, assignee or transferee, and such Notification
(i) contains the acceptance by the purchaser, assignee or transferee of all of the terms and provisions of
this Agreement aDd a power of attorney consistent with Article Thirteen of this Agreement, (ii) represents
that such sale, assignment or transfer was made in accordance with all applicable laws and regulations,
(iii) [represents that the purchaser, assignee or transferee is not a Tax-Exempt Investor, and (iv)] is
oflterwise in form and substance acceptable to the Managing General Partner. Any sale, assignment or
trinsfer shall be recognized by the Partnership as effective on the first day of the fiscal quarter folloWing
the fiscal quarter in which such Notification is filed with the Partnership. If an Interest is sold, assigned or
transferred more than once during a fiscal quarter, the last purchaser, assignee!or transferee with respect to
whom Notifidhion'is received shall be recognized by the Partnership.

B. Unless and until an assignee of an Interest becomes a Substituted Limited Partner, such assignee
shall not be entitled to vote Qr give ,Consents with respect to such Interest.

C. Any Limited Partner who shall assign all of his Interest shall cease to be a Limited Partner and
shall not retain any statutory rights as a Limited Partner.

D. Anything herein to the contrary notwithstanding, both the Partnership and the General Partners
shall be entided to treat the assignor of an Interest as the absolute owner thereof in all respects, and shall
incur no liability for distributions made in good faith to him, until such time as a written assignment by
such assignor that conforms to the requirements of this Article Eight has been received by the Partnership
and·accepted by the Managing General Partner.
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E. A Person who is the assignee ofall or any fraction of the Interest of a Limited Partner, but does not
become a Substituted Limited Partner and desires to make a further assignment of such Interest, shall be
subject to all the provisions of this Article Eight to the same extent and in the same manner as any Limited
Partner desiring to make an assignment of his Interest.

Section 8.3. Substituted Limited Partners. No Limited Partner shall have the right to substitute a
purchaser, assignee, transferee, donee, heir, legatee, distributee or other recipient of all or any fraction of
such Limited Partner's Interest as a Limited Partner in his place. Any such purchaser, assignee, transferee,
donee, heir, legatee, distributee or other recipient of an Interest (whether pursuant toa voluntary or
involuntary transfer) shall be admitted to the Partnership as a Substituted Limited Partner only (1) with
the consent of the Managing General Partner, which consent shall be granted or withheld in the absolute
discretion of the Managing General Partner and may be arbitrarily withheld, (2) by satisfYing the
requirements of Section 8.1 and 8.2 and (3) if necessary, upon an amendment to this Agreement or such
other instrument, executed by all necessary parties and filed or recorded in the proper records ofelJ,ch
jurisdiction in which such recordation is necessary to qualify the Partnership to conduct business or to
preserve the limited liability of the Limited Partners. Any such consent by the Man~ging General Partner
may be evidenced, if necessary, by the making of an entry in the books and records of the Partnership by
the General Partners evidencing the admission of such Person as a Limited Partner. The admission of a
Substituted Limited Partner shall be shown in the books and records of the Partnership. The Limited
Partners hereby Consent and agree to such admission of a Substituted Limited Partner by the Managma
General Partner. The Managing General Partner agrees to process such amendments not less frequently
than quarterly.

ARTICLE NINE
DISSOLUTION, LIQUIDATION AND

TERMINATION OF THE PARTNERSHIP

Section 9.1. Events Causing Dissolution. The Partnership shall dissolve and its affairs shall be wound
up upon the happening of any of the following events:

(A) the expiration of its term;

(B) the Incapacity, removal or resignation of all Gene.ral Partners;

(C) the sale or other disposition at one time of all or substantially all of the assets· of the
Partnership;

(D) the election by a majority in Interest of the Limited Partners to dissolve the Partnership; or

(E) the withdrawal, retirement, removal or Incapacity of the Managing General Partner or
assignment of all of its General Partner's Interest, without the designation of a successor Managing
General Partner under Sections 6.2, 6.3 or 6.4.

Dissolution of the Partnership shall be effective on the day on which the event occurs giving rise to the
dissolution, but the Partnership shall not terminate until this Agreement has been cancelled and the assets
of the Partnership have been distributed as provided in Section 9.2" Upon the dissolution of the
Partnership, the General Partners shall proceed with the liquidation and distribution of the assets of the
Partnership, and upon the completion of the winding up of the Partnership shall have the authority to, and
shall, execute and file a certificate of cancellation and such other documents required or desirable to
effectuate and evidence the dissolution and termination of the Partnership. Upon dissolution of the
Partnership but prior to the distribution of all of the assets of the Partnership, the business of the
Partnership and the affairs of the Partners, as such, shall be governed by Section 9.2 of this Agreement.

Section 9.2. Liquidation.

A. Upon dissolution of the Partnership, the Managing General partner or, if the Independent
General Partners appoint a liquidating trustee for the Partnership, such authorized liquidating trustee,
shall commence to wind up the affairs of the Partnership and to liquidate its assets. The Managing
General Partner or such liquidating trustee, as the case may be, shall have full right and unlimited
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discretion to determine the time required and used for liquidation, which in no event shall be greater than
five years from the date of dissolution, and the manner and terms of any sale or sales of Partnership assets
pursuant to such liquidation, for the purpose of obtaining, in its opinion, fair value for such assets, having
due regard to the activity and condition of the relevant markets and general financial and economic
conditions. on or before the last day for liquidating Partnership assets, the Partnership shall demand
J)"ayment on 'any outstanding MGP Notes. The 'proceeds of such liquidation shallbe applied as provided in
Section 9.2C. To the extent·that such assetS cannot be liquidated and the Managing'General Partner, or
the liquidating trustee, determines, subject to the 1940 Act; that a distribution in kind wouldbein the best
interests of the Partners, the Partnership will first receive the opinion of counSel that such distribution
would not adversely affect the limited liability· of the Limited Partners·· prior to making· any such
distribution. To the, extent permitted by the Advisers Act, for all parposesof'this Agreement, assets
distributed in kitld'shall be deemed to have been sold for their fair market value, as determined pursuant
to Section 13.3, and the proceeds of such sale shall be deemed to have been distributed.

B. Liquidation Profits and Losses shall be allocated among the Partners as follows:

Liquidatlo~ Profits,shall be allocated among the Partners:

first. to each, Partner having an excess of its Deemed Distribution Amount over the Capital
Accoumofsuch Partner (in. the case of the Managing Geaeral Partner, such Capital Account
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

second. tlle balance, if any, to the Partners in proportion to the balances in their Capital Accounts
~ (determin~daftergiving effect to any allocation of Profit under clause first above and, in the case of

the Managing General Partner, including ari amount equal to the outstanding principal amount of any
MGP Notes).

Liquidation Losses of the Partnership shall be allocated among the' Partners:

fil'st. to each Partner having an excess in its Capital Account (in the case of the Managing
General Partner, such Capital Account 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;

second. 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 clause
first above and, in the case of the Managing General Partner, including an amount equal to the
outstariding principal amount of any MGP Notes); and

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

,-,' C. In settling accounts after dissolution, the assets of the Partnershipshall be paidout in the following
b'tder: (l) to third party creditors (whether by payment or establishm.ent of reserves), in the order of
1S,iibrity as provided bylaw; (2) to each General Partner for liabilities other than with respect to Pr.QJits or
Capital Contribution; and (3) the balance to each Partner in an amount equivalent to the positive amount
of his Capital Account on the date of distribution (determined after giving effect 'to all allocations of Profit
and Loss pursuant to Section 9.2B) or, if the remaining assets in the Partnership are insufficient to return
the entire Capital Accounts, to the Partners in proportion to the positive balances in their Capital Accounts.

. Notwithstanding the foregoing no distribution upon dissolution Shall be made to the Managing General
Partner which would result in the receipt by the Managing General Partner of cumulative distributions
from Sales in excess of 20% of the cumulative capital gains based on actual costs of investments realized
prior to or upon dissolution by the Partnership (net of realized capital losses and unrealized net capital
depreciation). Any amount which would be distributed to the General Partner but for, the previous
sentence of this Section 9.2.C shall be distributed to the Limited Partners.

D. When the Managing General Partner or liquidating trustee has complied with the foregoing
liquidation plan, there shall' be executed and filed an instrument evidencing the cancellation of the
certificate of limited partnership of the Partnership.
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ARTICLE TEN
AMENDMENTS

Section 10.1. Proposal of Amendments Generally.

A. Amendments to this Agreement to reflect the addition or s~bstitutionof a Limited Partner, the
admission of an additional or successor General Partner or the withdrliwal or sllbstitution of a G~neral

Partner shall ~ made at the time and in the manner referred·.to in Section 6.5,Aor 8.3A, as the case maY
be. Any other amendment to this Agreement may be proposed by the General Partners or by 10% in
Interest of the Limited Partners. The Partners proposing such amendment shall submit (I) the text of
such amendment, and (2) a statement of the purpose of such amendment. The Independent General
PartnerssaaU, within 2D days after receipt of any proposal under this Section. 10. I, give Notification to all
Partners of such proposed amendment, together, in the case of an amendment proposed by Limited
Partners, with the views, if any, of the Independent General Partners with res~ct .tos.ch proposed
amendment. However, the Independent General Partners shall notbe reqw.red to give Noti.fJ.~tion to all
Partners as provided in this Section ID.I of any such proposed amendment and no such proposed
amendment shall be voted on by Partners, if, within 20 days after receipt by the Independent General
Partners of any proposed amendment under this Section 1D.l, counsel for the Partnership has submitted to
the Partners proposing such amendment an opinion to the effect that there is a substantial likelihood that
such amendment, or any vote thereon or vote provided for therein, would not be permitted by the Act,
would impair the limited liability of the Limited Partners or would adversely affect the classification of the
Partnership as a partnership for Federal income tax purposes.

B. The Independent General Partners shall, within a reasonable time after the adoption of any
amendment to this A,greement (but not longer than the period required by the Act), make any filings or
publications if required by the Act or desirable to reflect such amendment.

Section 10.2. Adoption of Amendments; Limitations Thereon.

A. Subject to Section 1L2, a majority in Interest of the Limited Partners may, without the
concurrence of any General Partner, amend this Agreement; provided, however, that no amendment to
this Agreement may:

( 1) add to, detract from or otherwise modify the purposes of the Partnership without the
Consent of all the Limited Partners;

(2) convert a Limited Partner's Interest into a General Partner's. IDt~u;est; modify the limited
liability of a Limited Partner; alter the Interest of any Partner in Profits or Losses, Distributable Cash
from Investments or Distributable Capital Proceeds; or increase the liabilities or responsibilities of, or
diminish the rights or protections of, the General Partner under this Agreement; in each case, without
the Consent of each affected Partner;

(3) .m~dify ~he method provided in Article Four of determining Profits and Losses and the order
of allocations thereof and of determining distributions of Distributable Cash from Investments or
Distributable· Capital Proceeds and the order thereof without the Consent of each Partner adversely
affected by such modification;

(4) amend Section 6.5B without the Consent of the General Partners;

(5) amend any provision hereof which requires the consent, ac#on or approval of a specified
percentage in interest of the Limited Partners without the Consent of such specified percentage in
interest of the Limited Partners; or

( 6) amend this Section 1O.2A or Section 11.2 without the Consent of all the Limited Partners
and the Consent of all the General Partners.

B. In addition to any amendments otherwise authorized hereby, this Agreement may be amended
from time to· time by the General Partners without the Consent of any Limited Partners ( 1) to. add to the
representations, duties or obligations of the General Partners or surrender any right or power granted to
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the General Partnel'$ herein; (2) to cure any ambiguity or correct or supplement any provisio'ns hereof
which may be inconsistent with any other provision hereof, or correct 'any printing, stenographic or clerical
errors or omissions; (3) to conform to any safe harbor provisions which would preserve the substantial
economic effector alternative economic effect characterization of the allocations ofProfits and Losses set
forth in Article Four; (4) to provide any necessary information regarding the Limited Partners, or any
additional or 'suCiCessor General Partner; (5) to reflect the issuance oflimited partner interests senior to the
Units; and (6) to amend any provision of this Agreement if not adverse to the interest of the Limited
Partners; provided, however, that no amendment shall be adopted pursuant to this Section 1O.2B unIess
( a) in the case of any amendment referred to in clause (I), (2), (4), (5) or (6) of this Section, such
amendment would not alter the Interest of a Partner in Profits, Losses, Distributable Cash from Operations
or Distributable Refinancing Proceeds or Distributable Sale Proceeds and such amendment is not adverse
to the interests of the Limited Partners; and (b) such amendment would not, in the opinion of counsel for
the Partnership, adversely affect the limited liability of the Limited Partners or the status of the Partnership
as a partnership for Federal income tax purposes.

C. Upon the adoption of any amendment to this Agreement, the amendment shall be executed by the
General Partners on behalf of themselves and all Limited Partners and, if required by the Act, an
amendment to the Certificate shall be filed in the proper records of the State and of each jurisdiction in
which recordation is necessllry for the Partnership to conduct business or to preserve the limited liability of
the Limited Partners. Each Limited Partner hereby irrevocably appoints and constitutes the General
Partners, and each of them, as his agent and attorney-in-fact to execute, deliver, swear to, file and record
any and ian such amendments. The power of attorney given herewith is irrevocable, is coupled with an
interest and shall survive and not be affected by the subsequent Incapacity of a Limited Partner granting it.

Section 10.3. Amendments on Admission or Withdrawal of Partners. If this Agreement shall be
amended to reflect the admission of an additional or successor General Partner, such amendment shall be
signed by all remaining General Partners and such additional or successor General Partner. If this
Agreement shall be amended to reflect the withdrawal or removal of a 'General Partner and the
continuation of the business of the Partnership, such amendment shall be signed by the remaining and
successor General Partners.

Section ,10.4. Copies of Amendments. The Certificate and this Agreement and each amendment
thereto shall be kept in the files of the Managing General Partner and copies thereof shall be made
available to each Limited Partner upon written request only for any purpose reasonably related to the
Limited Partner's interest as a limited partner in the Partnership, the General Partner not being otherwise
obligated to deliver or mail a copy of the Certificate or this Agreement or any amendment thereto to the
Limited Partners, either before or after its filing, if any, in the State.

ARTICLE ELEVEN
........,; CONSENTS, VOTING AND MEETINGS

Section 11.1. Method of GiVing Consent. Any Consent required by this Agreement may be given by:

(A) a written approval given by a Partner and received by the General Partners at or prior to
the doing of the act or thing for which the approval is solicited, provided that such approval shall not
have, been nullified by (1) Notification to the General Partners ofsuch nullification by such Partner at
or prior to the time of, or the negative vote by such Partner at, any meeting called and held to consider
the doing of such act or thing, or (2) Notification to the General Partners ofsuch nullification by such
Partner prior to the doing of any act or thing the doing of which is not subject to approval at a
meeting called; or

(B) the affirmative vote by a Partner to the doing of the act or thing for which the approval is
solicited at any meeting called and held pursuant to Sections 11.3 or IIA to consider the doing of such
act or thing.

Section 1l.2. Limitations on Requirementsfor Consents. Notwithstanding any other provisions of this
Agreement, unless, prior to the exercise by the Limited Partners of the rights of the Limited Partners (A)
to approve actions of the General Partners pursuant to Section 5.5A or the actions of the Independent
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General Partners pursuantto Section 5.5E, (B) to.remove a General Partner pursuant to Section 6.3, or to
approve the appointment oLa successor General Partner pursuant to Section 6.2 or 6.3, (C) to elect to
remove General Partners and to approve Partnership matters pursuant to Section 7.3A, (D) to elect to
dissolve the Partnership pursuant to Section 9.1, or (E) to amend this Agreement pursuant to Sectiol}
10.2A, as the case may be, Independent counsel for the Partnership shall have delivered to the Partnership
an opinion to the effect that neither the possession of such right or rights nor the exerc~ thereof (i) will
violate the provisions of the Act or the laws of the other jurisdictions in which the Partnership is then
formed or qualified, (ii) will adversely affect the limited liability of the Limited Partners or (iii) will
adversely affect the classification of the Partnership as a partnership for Federal income tax purposes, then,
if such opinion has not been obtained,

(1) notwithstanding the provisions of Section 5.5A, the General Partners shall be prohibited
from taking an action, performing an act or entering into a transaction, as the case may be, subject to
the provisions of Section 5.5A;

(2) notwithstanding the provisions of Section 5.5E, the Independent General Partners shall be
prohibited from taking an action, performing an act or entering into a transaction, as the case may be,
su.bject to the provisions ofSection 5.5E;

(3) notwithstanding 'the provisions of Section 6.2 or 6.3, the Limited Partners may remove a
General Partner or approve the appointment of a successor General Partner, only with the Consent of
100% in interest of the Limited Partners;

(4) notwithstanding the provisions of Section 7.3A, the Limited Partn,ers may elect or remove a
General Partner or approve certain Partnership matters only with the Consent of 100% in interest of
the Limited Partners; ......J

( 5) notwithstanding the provisions of Section 9.1, the Limited Partners may elect to dissolve the
Partnership only with the Consent of 100% in interest of the Limited Partners; and

(6) notwithstanding the provisions ofSection 1O.2A, this, Agreement may be amended only with
the Consent of the General Partners and of a majority in interest of the Limited Partners (and the
Consent of any Partner, or any specified percentage in interest of Limited Partners, whose Consent is
required pursuant to the proviso to Section 1O.2A) or, to the extent required by such opinion in any
particular case only with the Consent of the General Partner and of 100% in interest of the Limited
Partners.

The Managing General Partner shall retain Independent counsel for the Partnership to render the opinion
required pursuant to this Section 11.2 within 30 days after written notification that any of the actions
specified above have been proposed by such percentage of Partners which would be required to call a
meeting for the approval thereof. If, within 45 days after such notification, such counsel either gives the
opinion required above or does not give an opinion that there is a substantial likelihood that the possession
or exercise of the rights set forth in clauses (A), (B), (C), (D) or (E) of this Section 11.2, as appropriate,
would have the results set forth in (i), (ii) or (iii) above, then the restrictions in this Section 11.2 shall not
apply. Such counsel may rely as to the law of any jurisdiction, other than a jurisdiction in which such
counsel's principal office is located, on an opinion of counsel in such other jurisdiction in form and
substance satisfactory to them.

Section 11.3. Action by the Independent General Partners. The Independent General Partners shall
act by majority vote at a meeting duly called or by unanimous written consent without a meeting, unless
the 1940 Act requires that a particular action be taken only at a meeting of the Independent General
Partners. Meetings of the Independent General Partners may be called by any two Independent General
Partners. Subject to the requirements of the 1940 Act, the Independent General Partners by majority vote
may delegate to anyone of their number, or a committee thereof, their authority to approve particular
matters or take particular actions on behalf of the Partnership. A quorum for all meetings of Independent
General Partners shall be a majority of the Independent General Partners.

Section 11.4. Meetings of Limited Partners. The termination of the Partnership, the removal of the
General Partners and the election of successors and any other matter requiring the Consent of all or any of
the Limited Partners pursuant to this Agreement may be considered at a meeting of the Partners held not
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