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CFTCNOTICE 

BEAR STEARNS ASSET MANAGEMENT INC. IS EXEMPT FROM, AND MAY NOT MAINTAIN, 
REGISTRATION WITH THE COMMODITY FUTURES TRADING COMMISSION ("COMMISSION") 
AS A COMMODITY POOL OPERATOR AND THEREFORE, UNLIKE A NON-EXEMPT COMMODITY 
POOL OPERATOR, IS NOT REQUIRED TO DELIVER A DISCLOSURE DOCUMENIAl'IP •• A 
CERTIFIED ANNUAL REPORT TO PARTICIPANTS IN THE POOL. THE POOL IS OPERATED 
PURSUANT TO THE FOLLOWING CRITERIA: (I) INTERESTS IN THE POOL ARE EXEMPT FROM 
REGISTRATION UNDER THE SECURITIES ACT, AND SUCH INTERESTS MAY N01\J3EQFFERED 
AND SOLD THROUGH A PUBLIC OFFERING IN THE UNITED STATES; Al'ID (II) (A).EACH 
NATURAL PERSON PARTICIPANT (INCLUDING SUCH PERSON'S SELF-DIR:I<:C1:I<:D EMPLOYEE 
BENEFIT PLAN, IF ANY), IS A "QUALIFIED ELIGIBLE PERSON", AS THAT TERMI§ PEFINED IN 
17 C.F.R. SECTION 4.7(A)(2); AND (B) EACH NON-NATURAL PERSON PARTICIPANT IS A 
"QUALIFIED ELIGIBLE PERSON", AS THAT TERM IS DEFINED IN 17 C.F.R. SECT~ON 4.7, OR AN 
"ACCREDITED INVESTOR", AS THAT TERM IS DEFINED IN 17 C.F.R. SECTIQN230.501(A)(I)-(3), 
(A)(7) AND (A)(8). 

NOTICES TO ALL INVESTORS 

INTERESTS ARE SPECULATIVE AND INVOLVE A SUBSTAl'ITIAL RISK OF LOSS, INCLUDING THE 
POSSIBILITY OF THE TOTAL LOSS OF AN INVESTM:I<:l'II THEREIN. CONSEQUENTLY, THEY 
ARE A V AILABLE ONLY TO PERSONS WILLING AND ABLE .TO. BEAR SUCH RISK. SEE "CERTAIN 
RISK FACTORS". A PROSPECTIVE INVESTOR .. SHOULD CAREFULLY READ THIS 
MEMORANDUM TO EVALUATE THE RISKS INVOLVED IN LIGHT OF SUCH INVESTOR'S 
INVESTMENT OBJECTIVES AND FINANCIAL RESotJRCE,S. 

THE INTERESTS ARE NOT INSURED OR GUARANTEED BY THE UNITED STATES FEDERAL 
DEPOSIT INSURANCE CORPORATION OR ANY OTHER GOVERNMENTAL AGENCY. THE 
INTERESTS ARE NOT DEPOSITS OR OTHER OBLIGATIONS OF ANY BANK OR OTHER 
FINANCIAL INSTITUTION, AND AREl'I01GPARANTEED BY ANY BANK OR OTHER FINANCIAL 
INSTITUTION. THE INTERESTSARJ:;; SUBJECT TO INVESTMENT RISKS, INCLUDING THE 
POSSIBLE LOSS OF THE ENTIRE AMOUNT INVESTED. 

THE INTERESTS ARE SUBJECT 10 RESTRICTIONS ON TRANSFERABILITY AND RESALE AND 
MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE SECURITIES 
ACT AND APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR 
EXEMPTION THEREF~OM, IN ADDITION, INTERESTS ARE NOT TRANSFERABLE WITHOUT 
THE CONSENT OF B:I<:A~STEARNS ASSET MANAGEMENT INC., THE GENERAL PARTNER OF 
THE PARTNERSHlP(THE"GENERAL PARTNER"). INVESTORS SHOULD BE A WARE THAT THEY 
MAY BE REQUIRED TO B:I<:AR THE FINANCIAL RISKS OF AN INVESTMENT IN INTERESTS FOR 
AN INDEFINITEPERIODOF TIME. 

THIS MEMORANDUM DOES NOT CONSTITUTE AN OFFER OR SOLICITATION IN ANY STATE OR 
JURISDICTIONIl'I WHICH SUCH AN OFFER OR SOLICITATION IS UNLAWFUL. 

THIS MEMORANDUM CONSTITUTES AN OFFER ONLY IF DELIVERY OF THIS MEMORANDUM IS 
PROPERLY AUTHORIZED BY THE GENERAL PARTNER OR AN APPROVED PLACEMENT 
AGENT. THIS MEMORANDUM HAS BEEN PREPARED BY THE GENERAL PARTNER SOLELY FOR 
IlIEBENEFIT OF PERSONS INTERESTED IN THE PROPOSED SALE OF INTERESTS, AND ANY 
REfRODUCTION OF THIS MEMORANDUM, IN WHOLE OR IN PART, OR THE DIVULGENCE OF 
ANY OF ITS CONTENTS WITHOUT THE PRIOR WRITTEN CONSENT OF THE GENERAL 
PARTNER IS PROHIBITED. ANY CONTRARY ACTION MAY PLACE THE PERSON OR PERSONS 
TAKING SUCH ACTION IN VIOLATION OF STATE AND FEDERAL SECURITIES LAWS. THE 
OFFEREE AGREES TO RETURN THIS MEMORANDUM TO THE GENERAL PARTNER UPON 
REQUEST. 
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DURING THE COURSE OF THIS OFFERING AND PRIOR TO SALE, EACH OFFEREE OF 
INTERESTS AND ITS OFFEREE REPRESENTATIVE(S), IF ANY, ARE INVITED TO QUESTION THE 
GENERAL PARTNER CONCERNING THE TERMS AND CONDITIONS OF THE OFFERING AND TO 
OBTAIN ADDITIONAL INFORMATION, TO THE EXTENT THE GENERAL PARTNER HAS SUCH 
INFORMATION OR CAN ACQUIRE IT WITHOUT UNREASONABLE EXPENSE OR EffORT, 
CONCERNING THE OFFERING OR TO VERIFY THE ACCURACY OF INFORMATION CONTAINED 
IN THIS MEMORANDUM. SUBJECT TO THE FOREGOING, ANY REPRESENTA',fION OR, 
INFORMATION NOT CONTAINED HEREIN MUST NOT BE RELIED UPON AS HAVING. BEEN 
AUTHORIZED BY THE PARTNERSHIP OR ITS GENERAL PARTNER SINCE NO PERSON HAS BEEN 
AUTHORIZED TO MAKE ANY SUCH REPRESENTATIONS OR TO PROVIDE ANY. SUCH 
INFORMATION. THE DELIVERY OF THIS MEMORANDUM DOES NOT IMPLY THAT THE 
INFORMATION HEREIN IS CORRECT AS OF ANY DATE SUBSEQUENT TO TH;EPA',f;EON THE 
COVER HEREOF. 

PROSPECTIVE INVESTORS ARE NOT TO CONSTRUE THE CONTENTS OF THIS MEMORANDUM 
AS LEGAL OR TAX ADVICE. EACH PROSPECTIVE INVESTOR.. SHOULD> CONSULT WITH 
PROFESSIONAL ADVISERS AS TO LEGAL, TAX, ACCOUNTING AND REI-,ATED CONSEQUENCES 
OF AN INVESTMENT IN THE PARTNERSHIP AND AS TO THE SUITABILITY OF AN INVESTMENT 
IN THE PARTNERSHIP IN LIGHT OF SUCH INVESTOR'S INDIVIDUAL CIRCUMSTANCES. 

EXCEPT AS EXPRESSLY CONTEMPLATED BY THIS MEl\'IORf\NDUM, NO PERSON HAS BEEN 
AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY REPRESENTATION OTHER 
THAN AS CONTAINED HEREIN IN CONNECTION WITJ:!.THEMATTERS DESCRIBED HEREIN, 
AND, IF GIVEN OR MADE, SUCH INFORMATION OR.REPR,ESENTATION MUST NOT BE RELIED 
UPON AS HAVING BEEN AUTHORIZED. 

NOTWITHSTANDING ANYTHING TO TJ:!ECON',fRARY IN THIS MEMORANDUM, A 
PROSPECTIVE INVESTOR (AND EACH EMPLO;yEE,REPRESENTATIVE OR OTHER AGENT OF A 
PROSPECTIVE INVESTOR) MAY DISCLOS;ETOA)'IIXAND ALL PERSONS, WITHOUT LIMITATION 
OF ANY KIND, THE TAX TREATME)'IITANDTAX STRUCTURE OF THE TRANSACTIONS 
DESCRIBED IN THIS MEMORANDUM AND ALL MATERIALS OF ANY KIND THAT ARE 
PROVIDED TO THE PROSPECTIVEINVESTOR RELATING TO SUCH TAX TREATMENT AND TAX 
STRUCTURE (AS SUCH TERMS ARE.pEFINED IN TREASURY REGULATION SECTION 1.6011-4). 
THIS AUTHORIZATION OF TAXmSCLOSURE IS RETROACTIVELY EFFECTIVE TO THE 
COMMENCEMENT OF DISCUSSIONSWITH PROSPECTIVE INVESTORS. 

THIS MEMORANDUM .CONTAINSA FAIR SUMMARY OF THE MATERIAL TERMS OF THE 
INFORMATION PURPOR,T;ED TO BE SUMMARIZED HEREIN; HOWEVER, THIS IS A SUMMARY 
ONLY AND DOES NOTEURPOR,T TO BE COMPLETE. ACCORDINGLY, REFERENCE IS MADE TO 
THE AMENDED AND RESTATED LIMITED PARTNERSHIP AGREEMENT OF THE PARTNERSHIP 
(THE "PARTNER,SHlP AG.R,EEMENT") AND THE OTHER AGREEMENTS, DOCUMENTS, STATUTES 
AND REGULATIONS REFERRED TO HEREIN FOR THE EXACT TERMS OF SUCH PARTNERSHIP 
AGREEME)'II',f AND OTHER AGREEMENTS, DOCUMENTS, STATUTES AND REGULATIONS. 
CAPITALIZED TERMS NOT OTHERWISE DEFINED HEREIN HAVE THE MEANINGS ASCRIBED 
TO THEM IN THE PARTNERSHIP AGREEMENT. 
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SPECIAL NOTICE TO FLORIDA INVESTORS 

IF THE INVESTOR IS NOT A BANK, A TRUST COMPANY, A SAVINGS 
INSTITUTION, AN INSURANCE COMPANY, A DEALER, AN INVESTMENT 
COMPANY AS DEFINED IN THE INVESTMENT COMPANY ACT OF 1940, AS 
AMENDED, A PENSION OR PROFIT-SHARING TRUST, OR A QUALIFIJi;J) 
INSTITUTIONAL BUYER (AS DEFINED IN RULE 144A UNDER THE SECURIJIJi;S 
ACT), THE INVESTOR ACKNOWLEDGES THAT ANY SALE OF AN INTERESlTO 
THE INVESTOR IS VOIDABLE BY THE INVESTOR EITHER WITHIN THREEDAYS 
AFTER THE FIRST TENDER OF CONSIDERATION IS MADE BY THE INVESTORTO 
THE ISSUER, OR AN AGENT OF THE ISSUER, OR WITHIN THREE J)AY$AFTER 
THE AVAILABILITY OF THAT PRIVILEGE IS COMMUNICATED TO THE 
INVESTOR, WHICHEVER OCCURS LATER. 
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INTRODUCTION 

Bear Steams High-Grade Structured Credit Strategies Enhanced Leverage Fund, L.P. is a Delaware limited 
partnership (the "Partnership") formed on June 9, 2006. The primary objective of the Partnership is to seek high 
current income and capital appreciation relative to LIBOR. There can be no assurance that the Partner$ip will 
achieve this objective or that substantial losses will not be incurred. Bear Steams Asset ManageIlle1'lt 1119" a 
corporation formed under the laws of the State of New York ("BSAM" or the "General Partner"),setvesas the. 
general partner of the Partnership. BSAM also serves as the investment manager (in such capacity, th;e "Inyestinerit 
Manager") to Bear Steams High-Grade Structured Credit Strategies Enhanced Leverage MasterF'urid, Ltd;. (the 
"Master Fund"), an exempted company incorporated under the laws of the Cayman Islands.BSAlVfis~lle asset 
management subsidiary of The Bear Steams Companies Inc. ("BSC") and, as described furtllefller()in, is an affiliate 
of Bear, Steams & Co. Inc. ("Bear Steams"), a broker-dealer subsidiary of BSC, and of BeilrSteat)lS Securities 
Corp., the Partnership's prime broker and wholly-owned subsidiary of BSC. All investment aridJrading decisions 
on behalf of the Master Fund will be made by the Investment Manager. 

The Partnership does not currently trade directly but rather invests synthetically throllgll wleveraged total return 
swap (the "Leverage Instrument") indexed generally to 2.75 times the performlJnceof)he Master Fund. Mr. Ralph 
Cioffi, Mr. Matthew Tannin and Mr. Ray McGarrigal are primarily re~pon:s~!Jle f()r directing the Investment 
Manager's investments for the Master Fund. The Master Fund intends to ttchieye its investment objective primarily 
through leveraged investments in investment-grade structured fmance~e9urities,aJthough the Master Fund intends 
to seek investment opportunities beyond the structured fmance assetcategory. As part of its strategy, the Master 
Fund intends to gain exposure, on a non-recourse leveraged basis/to investIllent-grade structured fmance securities 
by means of the Master Fund's purchase of the equity securiti()sGlIlcJ.bthersecurities issued by structured vehicles 
(such as collateralized debt obligations "CDOs") that invest,On a)everaged or unleveraged basis, primarily in 
investment-grade structured fmance securities (such as CDO~).Tlle Master Fund will make investments in other 
structured fmance assets including asset-backed securitle,s ("ABSs"), synthetic ABSs, mortgage-backed securities 
("MBSs") and global structured asset securitizations .• TheMGlste(Fund will make investments (or otherwise take on 
risk) in both the traditional "cash" market and theAeriy{itive~ili.ttrket. In addition, the Master Fund may invest in 
various derivatives, including primarily creditcdefaultswafis, but also options, swaps, swaptions, futures and 
forward contracts (both listed and over-th()~coUItterrorivarious financial instruments, equity securities and 
currencies. The Master Fund will generaUy[)peri1t¢ 1.11' to a Net Leverage (as defmed herein) of its investments, of 
10 to I, though the General Partner maYll# greater leverage or less leverage at times in its discretion. Master Fund 
positions may be fmanced by various s(,)urc()soffunding, including margin, bank lines and the repurchase markets 
(which may be provided by Bear SteafllsOr'byor through an affiliate thereof). As the Partnership is expected to 
have up to 2.75 times leveraged expbsll1'eJothe Master Fund, and the Master Fund's positions in tum are expected 
to be highly leveraged, the PartnerSllip'sNetAsset Value (as defmed herein) may increase or decrease at a greater 
rate than if leverage were notllsed. 

While the Investment¥ttnagermayimplement a combination of the investment strategies described herein, the 
composition of the inveS1Illerifp9rtfolio will vary as opportunities dictate, and it is not possible to predict the degree 
of profitability, ifany.whichIlJlly be achieved from any particular strategy or investment. Further, the Investment 
Manager may develop new strategies or modifY existing strategies with a view towards achieving the Master Fund's 
investment o!Jje¢tives, 

The Partli~.rship wil1invest substantially all of its assets synthetically through the Leverage Instrument in a "master­
feeder"structpre, conducting most if not all of its investment and trading activities indirectly through an investment 
in th¢Master Fund, a company formed to conduct trading activities on behalf of the Partnership and other entities 
mGlIlaged by BSAM or its affiliates. The purpose of the Master Fund is to achieve trading and administrative 
eKficieJ.lciet;;No additional fees are payable by the Partnership in connection with the Partnership's investment in 
the Master Fund. The Partnership is responsible, as an investor in the Master Fund, for its pro rata share of the 
Master Fund's operating and overhead expenses. Although investment and trading is currently anticipated to be 
only at the Master Fund level, the General Partner may also trade at the Partnership level in the future. References 
to the Partnership's or the Master Fund's investments and portfolio in this Memorandum refer to the combined 
investments and portfolio of the Partnership, the Master Fund and the Other Feeder Funds (as defmed below) and 
references to the General Partner or the Investment Manager and its investment strategy and operations refer to Bear 
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Steams Asset Management Inc., as both General Partner of the Partnership and investment manager of the Master 
Fund, and its roles in connection with each respectively, unless the context suggests otherwise. 

The Partnership offers suitable investors an opportunity to diversifY a portion of the risk segments of their portfolios 
into an investment field in which profits can be recognized in a vehicle providing limited liability and admU:\i~trative 
convemence. 

There can be no assurance that the Partnership will achieve its investment objectives or avoid substantial losseS. 
No investor should make an investment in the Partnership with the expectation of sheltering inc()11Jeor receiving 
cash distributions. Potential investors are urged to consult with their personal tax connection with 
any investment in the Partnership. 
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SUMMARY OF PRINCIPAL TERMS 

The following summary is qualified in its entirety by reference to the more detailed information included 
elsewhere in this Confidential Private Placement Memorandum (the "Memorandum") and in the Partnership's 
Amended and Restated Limited Partnership Agreement (the "Partnership Agreement"). Capitalized terms used 
but not defined herein have the meaning set forth in the Partnership Agreement. 

THE PARTNERSHIP 

THE MASTER FUND 

GENERAL PARTNER AND 
INVESTMENT MANAGER 

INVESTMENT OBJECTIVE 
ANDAPPROACH 

THE PARTNERSHIP 

Bear Stearns High-Grade Structured Credit Strategies Enh'Wcced Leyerage Fund, 
L.P., a Delaware limited partnership formed on June 9, 2006, 

Bear Stearns High-Grade Structured Credit Strategies Enllancedl,everage Master 
Fund, Ltd., an exempted company incorporated urider thelaws of the Cayman 
Islands. Although investment and trading is currently anticipated to be only at the 
Master Fund level, the General Partner may alsotr<l(je atthePartnership level in the 
future. The Partnership will invest subst;ant~allyalI of its assets synthetically 
through the Leverage Instrument in a "m<l,Stel;"-feeger"Jtructure, conducting most if 
not all of its investment and trading activitiesindrreCtly through an investment in 
the Master Fund, a company formedto90nducftrading activities on behalf of the 
Partnership and other entities malJ,agi.:d by BSAM or its affiliates. From time to 
time, other funds or investmentprodllCts(cqllectively, the "Other Feeder Funds") 
may invest in the Master FUlJ,d:;As6f the date hereof, such Other Feeder Funds 
include Bear Steams High~Gradi.: St11l9tured Credit Strategies Enhanced Leverage 
(Overseas) Ltd. (the "Offshore Ehllanced Leverage Feeder Fund"), an exempted 
company incorporated 1ll1derthelaws of the Cayman Islands to facilitate 
investment by non,.tl.S.iiiVi.:stqi"S and tax-exempt U.S. investors, that invests 
substantially all oLits4ssets in the Master Fund on a synthetic leveraged basis 
similar to that ofthi.:Plirtnl.:fship. References herein to the Partnership in respect of 
its investmelJ,twogl"llJ.]1and related matters include reference to the Master Fund 
and the 0tlier.Feeder Fl.Iiids, as applicable. See "The Investment Program". 

Bear Steams Asset Management Inc., a corporation formed under the laws of the 
State of New york (the "General Partner" or "BSAM"), serves as the general 
partner Of the/Partnership and as the investment manager of each of the Master 
FUnd aiidthe Other Feeder Funds. 

BSAM also operates Bear Stearns High-Grade Structured Credit Strategies Master 
[unA Limited (the "High-Grade Fund"), an investment vehicle which has an 
investment strategy similar to that of the Master Fund, but is not subject to the 
same investment restrictions or considerations relating to the additional leverage 
provided under the Leverage Instrument. Accordingly, the investment portfolio and 
strategies of the Master Fund may differ substantially from those of the High­
Grade Fund, and past performance of the High-Grade Fund or any of its feeder 
funds is not necessarily indicative of the future performance of the Master Fund or 
the Partnership. 

The Partnership aims to seek (primarily through its investment in the Master Fund) 
high current income and capital appreciation relative to LIBOR. The Partnership 
intends to achieve its investment objective primarily through leveraged investments 
in investment-grade structured fmance securities, although the Partnership intends 
to seek investment opportunities beyond the structured finance asset category. As 
part of its strategy, the Partnership intends to gain exposure, on a non-recourse 
leveraged basis, to investment-grade structured finance securities by means of the 
Master Fund's purchase of the equity securities and other securities issued by 
structured vehicles (such as CDOs) that invest, on a leveraged or unleveraged basis, 
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primarily in investment-grade structured fmance securities (such as CDOs). There 
can be no assurance that the Partnership will achieve its investment objective or 
avoid substantial losses. 

LEVERAGE INSTRUMENT The Partnership will enter into an over-the-counter, total return SWiJ,P. (the 
"Leverage Instrument") with Barclays Bank PLC as counterparty (the "l..,evYi"iJ,ge 
Instrument Counterparty"), which references the Master Fund. (See "The Leverag(; 
Instrument Counterparty".) The Partnership will pay the Leverage Irt~.truinerit 
Counterparty an amount equal to substantially all of the proceeds:fi;Qin$e issuance 
of the Interests and will receive a return indexed to an investrhellfillthe. Master 
Fund with a targeted leverage of 2.75 times the amountinvystyd.Tl:te General 
Partner may in its discretion reduce such leverage. The levf:i"agf: iIll;lerent in the 
Leverage Instruments will cause a greater volatility of thariwould a direct 
non-leveraged investment in the Master Fund. 

PLACEMENT AGENTS 

ADMINISTRATOR, 
REGISTRAR AND 
TRANSFER AGENT 

RISKS 

If the Leverage Instrument is terminated, thy Oeneral:r~rtner may invest the 
proceeds received upon termination in a swap o1'pther instrument and with a 
counterparty that, in the determination ofJl.le Inyestm(jnt Manager, would provide 
the Partnership with economic terms and a tiSI< profile substantially similar to the 
Leverage Instrument. Following term,WiJ,tion oftlw Leverage Instrument and prior 
to entering into any such new arrangement, the Partnership may invest its assets 
directly in the Master Fund on aIlttlllevei"agecJ.basis. 

Bear, Steams & Co. Inc. ("Bear Steal"Il~")' certain of its affiliates and certain non­
affiliated selling agents (collyctively, "Placement Agents") may serve as placement 
agents with respect to In~rests,subject to prior sale, when, as and if delivered, and 
subject to certain othyrCQndition~, 

PFPC Inc. (DeliJ,wwe)s&yys>as the administrator, registrar and transfer agent of the 
Partnership, $eMa~ter Fund and the Other Feeder Funds (the "Administrator"). 

An investl1lJJlllinthe Partnership is speculative and involves substantial risks and 
conflictiof int¢rest. Interests are suitable only for investors who can afford to 
lfifeal(iir(1substantial portion of their investment. See "Certain Risk Factors" 
antJ"Conjlicts of Interest". 

THE OFFERING 

Memorandum relates to an offering of limited partnership interests in the 
Partnership (the "Interests"). The Partnership will offer Interests generally as of the 
opening of business of the first Business Day (as defmed below) of each month or 
on such other days as the General Partner, in its sole discretion, may allow (each, a 
"Subscription Date"). 

There is no limit on the total amount of subscriptions that may be accepted on 
behalf of the Partnership. 

The Partnership must receive at least $15,000,000 in subscriptions in order for the 
Partnership to begin operations. If such minimum subscription is not made within 
120 days of the date set forth on the cover page of this Memorandum, the offering 
ofInterests will be terminated and subscriptions cancelled. 

It is expected that on the initial closing of the Partnership, substantially all of the 
investments will be made by existing investors in Bear Steams High-Grade 
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MINIMUM INVESTMENT 

SUBSCRIPTION 
PROCEDURE 

ELIGIBLE INVESTORS 

AFFILIATED INVESTORS 

ORGANIZATIONAL 
EXPENSES 

Structured Credit Strategies, L.P. (the "U.S. High-Grade Fund"), an investment 
vehicle which has an investment strategy similar to that of the Partnership, which 
investments will be made, directly or indirectly in exchange for an in-kind 
contribution of assets from the U.S. High-Grade Fund to the Partnership. 

The minimum initial subscription amount for each new investor in thel'a.rtner,ship 
is $1,000,000. The minimum additional investment is $500,000 .• 1'neGelleral 
Partner may accept or reject any initial and additional subscriptions:indWilivethe 
minimum subscription amounts in its sole discretion. 

Prospective investors must complete and execute a subscriptiop:agreement (the 
"Subscription Agreement"), which must be delivered totheyep:eral Partner. 
Subscription Agreements must generally be received by the Gep:era:! Partner five 
Business Days prior to the relevant Subscription Dat;:)(ot suqrterperiod acceptable 
to the General Partner). All investors must also i11ake ap'aiigements with the 
General Partner for the transmission of their su))sq-iptionJl.lP.ds two Business Days 
prior to the relevant Subscription Date before5:00pilTI' (New York time), or such 
shorter period acceptable to the Generall'artIlel". A Subscription Agreement is 
attached hereto as Annex B. 

The Partnership is conducting a priYateoffering pursuant to Section 4(2) of the 
Securities Act of 1933 (the "Seg\tritie~Act'') and Regulation D thereunder. The 
Partnership is exempt fromJ;egistrli\tionli\S an investment company under the 
Investment Company Act of1940,~s alTIended (the "Company Act") pursuant to 
Section 3(c)(7) thereof. Inyestcirs must be "Accredited Investors" as defmed in 
Regulation D under the.SecuritiesAct and must be "qualified purchasers", as 
defmed under Sectiop:2(a)(51) of the Company Act. Unless otherwise permitted by 
the General Partner iri it,s sole discretion, Interests may not be purchased by persons 
who are not U.§,per,s6ns ot persons who are exempt from U.S. federal income 
taxation. In lieu ofaninyestment in the Partnership, any organization exempt from 
U.S. federillinc0tJietaxation may want to consider and should consult with the 
General Partner regar<iing an investment in the Offshore EIlhanced Leverage Feeder 
Fund. 

The General Partner or its principals or affiliates will initially invest at least 
$lP,OOO,pOO in the Partnership. The General Partner, its principals and/or its 
affiliatestnay from time to time, directly or through other investment vehicles 
(includiIlg one or more investment vehicles formed for the benefit of Bear Steams 
andjts affiliates), make additional investments in the Partnership and/or invest in 
th(fOffshore EIlhanced Leverage Feeder Fund. The General Partner, its principals 
and/or its affiliates are not required to maintain any investment in the Partnership or 
the Offshore EIlhanced Leverage Feeder Fund, and may withdraw its investment in 
the Partnership at any time without notice to Limited Partners. 

FEES, PROFIT SHARE, AND EXPENSES 

The Master Fund will pay the expenses of organizing the Partnership, the Master 
Fund and the Offshore EIlhanced Leverage Feeder Fund and the initial offering of 
Interests and shares of the Offshore EIlhanced Leverage Feeder Fund. Such 
expenses are being amortized on a straight-line basis over a period of not less than 
60 months, beginning as of the commencement of operations of the Master Fund 
unless the Master Fund Directors decide that some other amortization method shall 
be applied. The Master Fund Directors believe that such amortization is more 
equitable than requiring the initial investors of the Partnership and the Offshore 
EIlhanced Leverage Feeder Fund to bear all such organizational expenses as would 
otherwise be required under generally accepted accounting principles ("GAAP"). 
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ADVISORY FEE 

PROFIT SHARE 

OPERATIONAL 
EXPENSES 

The Partnership will bear, as an investor in the Master Fund, its pro rata share of 
all such organizational expenses. 

The Partnership will pay to the General Partner an advisory fee (the "Advisory 
Fee") equal to 1112 of 2.0% of the balance of each Limited Partner's Gapital 
Account calculated as of the end of each calendar month (pro rated for periods of 
less than one month) prior to any accrual for or payment of any AqVisoryFee, 
allocation of Profit Share or withdrawal effected on such date (approxilTIatelya 
2.0% annual rate). The Advisory Fee is payable in arrears as ofthel(lst Bu~iness 
Day of each calendar quarter or upon the withdrawal of a Limitedl?ilrtn¢l-Jrom the 
Partnership. The General Partner may, in its sole discretion,waivea1hor aportion 
of the Advisory Fee due to the General Partner from any LimitedJ.lartner. 

The General Partner will also be allocated a profit sh'lI:e('!l'rofit Share") at the end 
of the relevant Accounting Period (as defmed herein)in an amo\lilt equal to 20% of 
Net New Income in respect of each Limited Partner'sc:apita~ Account. The Profit 
Share will be allocable with respect to each Limited Partner's Capital Account for 
each Accounting Period ending as of the end of each calendar year, as of the date of 
any withdrawal from such Capital AccoU1J;t(withrespj;)ct to the amount withdrawn 
only), as of the date of any transfer of an interest in such Capital Account (with 
respect to the amount transferred ottlY)1.lJ1d asbf the date of dissolution of the 
Partnership. 

"Net New Income" in resPept of,,( LilTIited Partner's Capital Account as of a 
particular date is the amount, if1.lJ1Y, by which Cumulative Net Income in respect of 
such Capital Account detemiIlJ,ed as of such date exceeds the High Water Mark in 
respect of such Capit(lLAc90unt The General Partner may, in its sole discretion, 
waive all or a portiQn Ci(the];>tofit Share due to the General Partner from any 
Limited Partner. "GllIIlulat~ve Net Income" in respect of a Limited Partner's 
Capital AccoU1J;fasofapilrtiCular date is the amount, if any, by which (1) aggregate 
realized and urite1.lclized gains, and aggregate items of operating income, credited to 
such CapitalA,ccotmt during the entire life of the Partnership to and including such 
date ex,ceeds (2}(lggtegate realized and unrealized losses, and aggregate items of 
operatingexpelJ,ses, charged against such Capital Account during the entire life of 
theJ.lartlJ,ersl.lipto and including such date (without charging any of the General 
l?¥tnet'~PJ:Ofit Share against such Capital Account). "High Water Mark" in 
respect of a Limited Partner's Capital Account as of a specified date means (1) 

tmtil after the first calculation of a positive Profit Share in respect of such 
Account pursuant to the foregoing provisions and, thereafter, (2) the highest 
of Cumulative Net Income previously calculated in respect of such Capital 
in accordance with the foregoing provisions. 

If a Profit Share is allocated to the General Partner in respect of a Limited Partner's 
Capital Account and a loss is subsequently charged to such Capital Account, the 
General Partner is entitled to retain all Profit Shares previously allocated to it in 
respect of that account. No subsequent Profit Share is allocable to the General 
Partner in respect of such Capital Account until such loss has been made up. If a 
withdrawal is made from a Capital Account at a time when there is a loss 
carryforward for such Capital Account (i.e., Cumulative Net Income is below the 
High Water Mark), then such loss carryforward shall be reduced in proportion to 
the percentage of such Capital Account withdrawn. 

The Partnership will bear its operational expenses, including (without limitation) 
research expenses; legal fees; expenses of the continuous offering of Interests, 
including the cost of producing and distributing offering memoranda and other 
marketing materials; printing and mailing costs; filing fees and expenses; 
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SELLING COMMISSION 

BROKERAGE 
COMMISSIONS 

WITHDRAWALS 

accounting, audit, and tax preparation expenses; computer software, licensing, 
programming and operating expenses; data processing costs; consultant fees; tax, 
litigation, and extraordinary expenses, if any; interest expenses (including interest 
due to repurchase agreements and borrowing by the Partnership); insurance 
expenses, custody fees, bank charges, brokerage commissions (includingpptions 
trades); spreads and mark-ups on securities, swaps and forwards; shortd~vide;l,lclS, 
currency hedging costs, if any, and other investment and operatinge;:xpellses. m 
addition, the Partnership will bear the costs associated with the [,evetage 
Instrument, including the accrual of a fInancing charge of I-mol,lthmm LIBOR 
plus up to 1.20% per annum, compounding monthly. 

The Partnership will also bear, as an investor in the Master Flli1d,its pr§rata share 
of the Master Fund's operational expenses, including,withoutlilllltation, interest 
expenses (including interest due to repurchase agre"me;lltsand borrowing by the 
Master Fund); insurance expenses, custody fees., ban]< Qharges, brokerage 
commissions (including options trades); spreads and mark-ups on securities, swaps 
and forwards, short dividends, currency hedgingcosts,aridother investment and 
operating expenses, the fees and out-of-popkefexpellses of the Administrator and 
the Master Fund's board of directors: rhe)rwestment Manager and the 
Administrator will each bear the costs of providing their respective services to the 
Partnership and the Master Fund, including their general overhead, salary, and 
offIce expenses. 

Bear, Steams & Co. Inc. al,l(icertaill 0(1ts affIliates, to the extent they act as 
Placement Agents to the partti.cr:~hipwj.nbe compensated by the General Partner 
with payments based uponaperce;ntage of the General Partner's Advisory Fee 
and/or ProfIt Share. Certain nClncaffIliated Placement Agents may be paid up to 3% 
of an investor's subscriptiollp1.:ipc for Interests. Such commission may be waived 
or reduced by anysuch!.>laeclTIent Agent in respect of particular investors. 

The GeneralPllrtnel'1ransll.Cts with brokers and dealers (including its affIliates) on 
the basis Cl(pesfcJ<ecutlbn and in consideration of such broker's or dealer's ability 
to effect.)hetransactions, the facilities, reliability and fInancial responsibility of 
such bl'QkerQr dealer, and the provision or payment (or rebate to the Master Fund 
for payment)py such broker or dealer of the costs of research and brokerage 
servicefwhicltare of benefIt to the Partnership, the Master Fund, the General 
Partner and related investment vehicles and accounts. Bear, Stearns Securities 
Corp: ("l:tSSC" or the "Prime Broker") serves as prime broker and custodian for the 
Master Fund and clear (generally on the basis of payment against delivery) the 
Mai;ter Fund's securities transactions which are effected through other brokerage 
fIl'lli.s. BSSC or an affIliated entity or unit thereof (including Bear Stearns) may 
also execute orders to the extent permitted by applicable regulations and receive 
commissions, fees and other compensation in connection therewith. See 
"Brokerage Practices" and "Conflicts of Interest". 

LIQUIDITY 

Subject to the conditions and limitations described herein, (i) a Limited Partner 
may, upon not less than 40 days' prior written notice to the General Partner, 
withdraw all or a portion of such Limited Partner's Capital Account as of the last 
Business Day of any calendar month, subject to a withdrawal fee of 2% of the 
amount withdrawn unless such withdrawal fee is reduced or waived by the General 
Partner in its sole discretion and (ii) a Limited Partner may, upon not less than 60 
days' prior written notice to the General Partner, withdraw all or a portion of such 
Limited Partner's Capital Account attributable to a capital contribution as of the last 
Business Day of the twelfth month-end following such capital contribution and 
every subsequent third month-end following the fIrst year anniversary of such 
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MANDATORY 
WITHDRAWALS 

capital contribution without being subject to any withdrawal fee (each such date, a 
"Withdrawal Date"). 

Partial withdrawals may not reduce a Limited Partner's Capital Account to less than 
the minimum investment of $1 ,000,000, unless such minimum is reduced orwaived 
by the General Partner in its sole discretion. 

If a Limited Partner makes capital contributions at different times, eadt capital 
contribution will be treated separately for the purpose of4etelirlining any 
applicable withdrawal fee, and withdrawals will be deemed to be Ujade)from the 
earliest capital contribution (as adjusted for changes in the NetAssefV!ilue). The 
withdrawal fees described above are payable to the Partnefsltip!ind<tre intended 
generally to cover anticipated expenses relating to the liquidatioIlofMaster Fund 
assets required to fund the relevant withdrawals, inclUding "pre!ikage costs". The 
General Partner may reduce or waive such withdrawalfees fqrany Limited Partner 
to the extent that it determines in its sole disqJ;~tion thattl:J,e Partnership will not 
incur such expenses or that the Partnership willIlot otherwise be materially 
disadvantaged by such reduction or waiver; The Gener:al Partner, however, will in 
no event be obligated to reduce or waive such Withdrawal fees, including when 
there are no such expenses. 

The General Partner may permitwithdra:wal~on such shorter notice or on any date 
other than a Withdrawal Date{~UcCh withdrawals to be made on the basis of 
estimated Net Asset Values }iriits s61o;.aIldabsolute discretion. 

If, for any calendar quaitt:t, the aggregate amount of withdrawal requests from the 
Partnership, togeth(jtwithJ(jdelllPtion requests from the Other Feeder Funds, 
exceeds in value 25%pfthenetasset value of the Master Fund, determined as of 
the beginning oJsuqhqa1eIlcl<tt quarter and as adjusted for subscriptions during such 
calendar quarter, tlteGent;;ral Partner (in such capacity and as investment manager 
or sponsoJ;of thepthefFeeder Funds) may elect to limit such withdrawals and 
redemptiQlls tOJ;ln aggregate value of not more than 25% of the net asset value of 
the M#terF'lJ1ld,allocating such withdrawals and redemptions pro rata according 
to theyallie of each withdrawing Limited Partner's Capital Account prior to its 
withdr!iwaLreqllest and the value of the shares/units of each redeeming investor of 
thepthetFeeder Funds prior to its redemption request. Any unhonored portion of 
a withclwWal request will remain invested in the Partnership, and will be deferred to 

nexfWithdrawal Date subject to the same limitation. 

Partner may compel a Limited Partner to withdraw entirely from the 
or to withdraw any portion of such Limited Partner's Capital Account, 

at any time without notice, if the General Partner reasonably believes that such 
Limited Partner subscribed for an Interest as a result of a misrepresentation or if 
such Limited Partner's continued participation in the Partnership would, in the 
reasonable judgment of the General Partner, put the Partnership or the other 
Limited Partners at a material tax, legal, regulatory, or pecuniary disadvantage 
including, by way of example and not limitation: (i) causing the Partnership to be 
required to be registered or regulated under the Company Act; (ii) causing the 
Partnership to be an association or "publicly traded partnership" taxable as a 
corporation for U.S. federal income tax purposes; (iii) causing the assets of the 
Partnership to be deemed to be "plan assets" for purposes of the Employee 
Retirement Income Security Act of 1974, as amended ("ERISA") or Section 4975 
of the Internal Revenue Code of 1986, as amended (the "Code"); (iv) causing the 
Partnership to be registered under the Securities Exchange Act of 1934 (the 
"Exchange Act"), or the offering of its Interests registered under the Securities Act; 
(v) causing the General Partner to be required to be registered with the Commodity 
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PAYMENT OF CAPITAL 
WITHDRAWALS 

DISTRIBUTIONS 

ASSIGNMENTS 

TAXATION 

Futures Trading Commission ("CFTC") as a "commodity pool operator" and 
become a member of the National Futures Association ("NF A") (if the General 
Partner is not then so registered and/or such a member); (vi) causing a violation 
under any law or any contractual provision to which the Partnership or its property 
or the General Partner is subject; or (vii) causing the Partnership to be inyi()lation 
of (in the reasonable judgment of the General Partner), to potentially violat.: •• or 
otherwise cause concerns under, the anti-money laundering prograrp.)mdfelateii 
responsibilities of the Partnership or the General Partner. In addition to the 
foregoing, the General Partner may compel a Limited Partner to.withdr<iw entirely 
from the Partnership, or to withdraw any portion of such LimitedPatllier':;Capital 
Account, at any time upon 90 days' prior written notice ifsu~hl.cimite.d Partner's 
continued participation in the Partnership would, in the reason<ibl¢juiigment of the 
General Partner, put the Partnership or the other Limit.:d Pat1nersat a material 
administrative disadvantage; provided that the Qelleralpartller may not so 
terminate the participation of a Limited Partner durilig the p.:lldency of a Removal 
Petition as defIned in the Partnership Agreement, 

Withdrawal proceeds (based on unauditediiata) wilFgenerally be paid within 30 
days of the relevant Withdrawal Date. Howeyer,up()lla complete withdrawal of a 
Limited Partner, the General Partner will, afterapplying all charges and credits 
properly allocable to such Limited Patllier'~ Capital Account, cause the Partnership 
to distribute to such Limited Par1:ller~O%Qf the withdrawal proceeds within 30 
days of the relevant WithdrawaFDat~, aniiJhe balance (based on unaudited data), 
without interest, will be paidwithill~O days of such Withdrawal Date. Any amount 
subject to the foregoing "hQld-bac](" wiHnot remain subject to the profIt/loss of the 
Partnership following th() Withdrawal Date. The General Partner may waive the 
foregoing hold-backprqvisionsill its sole and absolute discretion and permit the 
withdrawal of anyEiiliited;Partner to be made on the basis of estimated Net Asset 
Values, generallywifuin}O iiays of the effective date of withdrawal. Under certain 
circumstances;thePartllership may limit or suspend withdrawals, and/or defer 
payment ofWithdJ;aWlla.iliounts to withdrawing Limited Partners. 

Generally, noillterest will be paid by the Partnership on withdrawn amounts 
pendillkiii*ibutioll to Limited Partners. 

The Gelleral Partner does not anticipate that the Partnership will make any 
distributions. 

Interests may not be transferred or pledged without the prior written consent of the 
GeJ:leral Partner and compliance with applicable federal and state securities laws. 
NO transferee or pledgee may become a substitute Limited Partner without the 
consent of the General Partner. 

MISCELLANEOUS 

Each of the Partnership and the Master Fund intends to be classifIed as a 
partnership and not as an association taxable as a corporation for U.S. federal 
income tax purposes. Accordingly, neither the Partnership nor the Master Fund 
should be subject to U.S. federal income tax, and each Limited Partner will be 
required to report on its own annual tax return such Limited Partner's allocable 
share of the Partnership's taxable income or loss. See "Certain U.S. Federal 
Income Tax Considerations". 

Because the Partnership does not intend to make distributions, to the extent that the 
Partnership is successful in its investment strategy, Limited Partners should expect 
to incur tax liabilities from an investment in the Partnership that will not be covered 
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LIMITED LIABILITY 

REPORTS 

FISCAL YEAR END 

BUSINESS DAY 

AUDITORS 

LEGAL COUNSEL TO THE 
GENERAL PARTNER 

LEGAL COUNSEL 
MASTER FUND 

by cash distributions with which to pay such liabilities. 

Limited Partners invest in the Partnership with limited liability and cannot lose 
more than the amount of their investment and their share of the Partnership's 
profits. 

Limited Partners will receive monthly account statements, audited annllulfit:luncial 
statements, and necessary federal tax information for the Partnership. 

December 31. 

A day on which commercial banks and foreign exchange Illar],(etssettle payments 
and are open for general business (including dealings infol"ei.gJ1,,~change and 
foreign currency deposits) in the Cayman Islands and Ne~ Y orkCitY and/or such 
other day as the General Partner may from time to tiIllt:determine; 

Deloitte & Touche. 

Sidley Austin LLP New York, New Y ork~erV"d asl"gal counsel to the General 
Partner in connection with the organizatiQri(')f the.l.'<}litnership and the preparation 
of this Memorandum. Sidley Austin LLP maycolltinue to serve in such capacity in 
the future, but has not assumed any Qbligatjon to update this Memorandum. Sidley 
Austin LLP may also advise the G~neral Pafuler in matters relating to the operation 
of the Partnership - including, withoutJimitation, on matters relating to its 
fiduciary obligations to Limit~ Parttlers ..••••. em an ongoing basis. Sidley Austin LLP 

does not represent and hIlS llot represented the prospective investors or the 
Partnership in the cours" ofth" org<}t:lization of the Partnership, the negotiation of 
its business terms,tI1.:0iferirig of the Interests or in respect of its ongoing 
operations. Prospectiv~jllvestors must recognize that, as they have had no 
representation intheotganiZlition process, the terms of the Partnership relating to 
themselves ancithelnter"sishave not been negotiated at arm's length. 

Sidley Austin. LLP'~ engagement by the General Partner in respect of the 
Partnership is limited to the specific matters as to which it is consulted by the 
GeneralPartner and, therefore, there may exist facts or circumstances which could 
h<}ve<}beari!1gon the Partnership's (or the General Partner's) financial condition or 
operaticwswith respect to which Sidley Austin LLP has not been consulted and for 
which Sicl1ey Austin LLP expressly disclaims any responsibility. 

Walker House, Box 265, George Town, Cayman Islands, serves as 
Islands counsel to the Master Fund. 

AN INVESTMENTlN THE PARTNERSHIP IS SPECULATIVE AND INVOLVES A HIGH DEGREE OF RISK. NO 
SUBSCRIBER SHOULD HAVE ANY NEED FOR ANY MONIES INVESTED IN THE PARTNERSHIP TO MEET 
ClJRREf{T NEEDS OR ONGOING FINANCIAL REQUIREMENTS. EACH PROSPECTIVE INVESTOR MUST 

CAREFULLY ASSESS THE RISKS OF SECURITIES TRADING AND, PARTICULARLY, TRADING AND 
INVESTING IN COLLATERALIZED DEBT OBLIGATIONS BEFORE DETERMINING WHETHER TO 

SUBSCRIBE FOR A LIMITED PARTNERSHIP INTEREST. 
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THE INVESTMENT PROGRAM 

Investment Objective 

The Partnership's primary objective is to seek high current income and capital appreciation relative to LIBQR, The 
Partnership does not currently trade directly but rather invests synthetically in the Master Fund generallYQI1Cl::l)5 
times leveraged basis through the Leverage Instrunrent. The Master Fund intends to achieve its investme/it objective 
primarily through leveraged investments in investment-grade structured finance securities, although the Mas~er FtiIId 
intends to seek investment opportunities beyond the structured fmance asset category. The Master.ftiIIdwillmake 
investments in CDOs and other structured fmance assets, including ABSs, synthetic ABS~;MBS~,an4 global 
structured asset securitizations. The Master Fund will make investments (or otherwise take qn pisk)in both the 
traditional "cash" market and the derivatives market. In addition, the Master Fund may invesfirlvll.riol}~derivatives, 
including primarily credit-default swaps, but also options, swaps, swaptions, futures fOrWiJr4Ccmtracts (both 
listed and over-the-counter) on various financial instruments, equity securities and 

Structure of the Partnership 

The Partnership will invest substantially all of its assets synthetically througl:ttheJ.,evel'ilge Instrument in a "master­
feeder" structure, conducting most if not all of its investment and trading activities indirectly through an investment 
in the Master Fund, a company formed to conduct trading activities Qllpehalf ofthe Partnership and other entities 
managed by BSAM or its affiliates. The purpose of the MasterFl}lldis)o achieve trading and administrative 
efficiencies. The Partnership may, however, invest a portion ofitsasset~directly rather than investing through the 
Master Fund. Master Fund positions may be financed by var~QusWul'cesoffunding, including bank lines and the 
repurchase markets. As the Partnership is expected to have Ul'flo 2.75 times leveraged exposure to the Master Fund, 
and the Master Fund's positions in turrI are expected to be highlYleyeniged, the Partnership's Net Asset Value may 
increase or decrease at a greater rate than if leverage werellot used. 

While the Master Fund's investment objective maybea(;lJ.ievedthrough direct, leveraged investments in investment­
grade structured fmance securities and other);ttu(;tlIred.fili:.tnce assets, the Master Fund intends, as part of its 
strategy, to gain exposure, on a non-recourse,lever~gedbasis, to investment-grade structured fmance securities by 
means of the Master Fund's purchase ofthef)quity,secl.trities and other securities issued by structured vehicles (such 
as CDOs) that invest, on a leveraged 01;" tiIIleyentged basis, primarily in investment-grade structured fmance 
securities (such as CDOs). Each such~tl"l}(;t.l),l"edvehicle is referred to herein as a "Repackaging Vehicle". The 
Investment Manager or an affiliate thereCifmay. but need not, be the collateral manager or similar service provider 
with respect to a Repackaging VelJ.iCte(e:.tcll;a"Repackaging Vehicle Manager"). 

Investment Strategy 

Structured fmance secl),l"ities are the securities of special pUl"Pose vehicles ("SPV s") that purchase diversified pools 
of assets. The assets heldpytheSPV are fmanced through the issuance of several classes, or tranches, of securities 
each of which has a specific1;"ight to the interest and principal payments from the underlying diversified pool of 
assets held by tlJ.e~PV.l.\ach of the tranches issued by an SPY has a credit quality rating that is determined by the 
tranche's rep<l:Ymenfp.riodty to the interest and principal payments generated by the underlying assets. The Master 
Fund will focus on the senior securities issued by SPVs that are rated from AAA to AA- by Standard & Poor's, from 
Aaa to l\.::qby Moody's or from AAA to AA- by Fitch. 

The InvestIllentManager will use its structuring and research experience to identify structured finance securities 
witll;fundamentally strong credit risk profiles that are priced attractively. A significant portion of the investment 
1;"eWffiqfthe Master Fund is expected to be current income resulting from a positive yield spread between the 
investment income of the investments (together with any corresponding hedging instruments) of the Master Fund 
and the associated borrowing costs. Additionally, to the extent that the Master Fund's assets increase in value, the 
Master Fund may realize capital appreciation. 

As part of the Master Fund's investment strategy, the Investment Manager intends, subject to market conditions and 
other relevant factors, to invest up to 40% of the net asset value of the Master Fund, as measured at the time any 
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investment is made, in equity tranches (or equivalent securities) of Repackaging Vehicles (the "Repackaging 
Vehicle Junior Interests"), subject to the portfolio guidelines imposed by the Leverage Instrument, which may 
restrict such holding to significantly less than 40%. The returns of Repackaging Vehicle Junior Interests will be 
generated primarily from the cash flow performance of the investment-grade ABSs, investment-grade CDOs and 
other investment-grade assets selected by the Investment Manager in its capacity as collateral managy.rpf the 
Repackaging Vehicles (in such capacity, the "Repackaging Vehicle Collateral Manager"). The alJility(lf a 
Repackaging Vehicle Collateral Manager to manage the assets of each Repackaging Vehicle will be rest#ctedby thie 
guidelines set forth in the operative documents relating to such Repackaging Vehicle. RepackagingyehicJe JltiliOt 
Interests may be held directly or indirectly through an investment in a structured product that)nvests aRor a 
substantial portion of its assets in Repackaging Vehicle Junior Interests. Such an investmentwillbecons~ciered to 
be a direct investment in the Repackaging Vehicle Junior Interests for the purpose of detei'lJ1il1ingthe portfolio 
limitations applicable to Repackaging Vehicle Junior Interests. 

The equity securities issued by Repackaging Vehicles will generally not be secured of rated investinent grade and 
will be subordinated to all other securities of the relevant Repackaging Vehicle and allother<itnPunts due under the 
priority of payments set forth in the operative documents of such Repackaging \'yl;ticle. 

The Master Fund may also invest in other securities issued by a Repackaging Vel1icle,including rated and secured 
securities, including investment-grade debt securities (the "Repackaging Nehicle Notes", together with the 
"Repackaging Vehicle Junior Interests", the "Repackaging VehicleS~l.ITities").In addition, all or a substantial 
portion of the Repackaging Vehicle Securities held by the Mast~r Fltilcl may be held indirectly through an 
investment in a secondary Repackaging Vehicle, Rampart FimltlcialLtd. ("Rampart"), a company inco.rporated 
under the laws of the Cayman Islands, for which BSAM anclSrcll1eTdWer Debt Advisors LLC together act as 
investment managers. The shares of Rampart may be (but m;efu:Jt reqUcirydto be) registered under the Securities Act 
and offered to, and traded by, the public. There can be no aSsl.ITallce thafsuch shares will in fact be registered under 
the Securities Act, or if so registered, when such registr<itiollwill be effective. Prospective investors should not 
invest in the Partnership in anticipation of any such rygistratiol1 of the shares. 

The operative documents of Rampart and the Qffel"ingdo(;lll1lents of any other Repackaging Vehicle in which the 
Master Fund invests, and any operative ciocum~l1tsryferred to therein will, subject to any confidentiality 
requirements imposed on the Master Funcl;lJe se)'ittdLimited Partners and prospective investors without charge 
upon request to the General Partner at BY<ll" SteaI1ls Asset Management Inc., 383 Madison Avenue, New York, New 
York 10179, Attention: Alternative FunciSeryices;telephone: 212-272-1630; facsimile: 917-849-3018. 

The Master Fund will also seel<.togel1eriltereturns by engaging in structured fmance capital structure arbitrage 
transactions. In these transactiolls)l1e Milster Fund will purchase structured fmance securities that the Investment 
Manager believes can be r~tructuredin a more efficient manner. The Master Fund will realize a gain if the 
restructured securities are thel1 ~old or valued at market prices above the aggregate level of the securities prior to the 
restructuring. 

The Investment Managyr carriysout the Master Fund's investment process and risk control procedures by analyzing 
the potential int.erest alldprincipal flows on the CDO or structured fmance securities owned by the Master Fund. 
Various modylsandyalu<;ltion tools are used to quantify the likelihood of future payments on both the underlying 
assets held by a CpO Of structured fmance vehicle as well as securities issued by the CDO or structured fmance 
vehicle. These tools are derived from internally constructed, broker-dealer and third-party vendor analytical 
system( The.Investment Manager also utilizes default modeling and credit-adjusted spread pricing applications to 
asse~sretatiyevalue opportunities in the structured fmance market. 

TllytettitnsOf the Master Fund are intended to be generated primarily from the cash flow performance of the 
s&;l.fritiesselected by the Investment Manager. The performance of the Master Fund will be related to trends in the 
creditmarkets, but the Investment Manager believes the Master Fund will not be highly correlated to short-term 
equity market returns. Additionally, the Master Fund intends to construct a portfolio that minimizes correlation with 
short term movements in interest rates. To accomplish this goal the Master Fund will invest primarily in floating­
rate assets or fixed-rate assets with an interest rate hedge. It is the intention of the Investment Manager to hedge the 
exposure of any assets to interest rate changes with interest rate swaps or by selling treasuries short. The Investment 
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Manager will attempt to keep the effective interest rate duration of the Master Fund's investment portfolio close to 
zero. 

The primary focus of the Investment Manager will be to assess the credit risk inherent in every potential investment 
and to monitor the credit risk of the investments held by the Master Fund. The objective of the analy~i~ is to 
determine how the frequency and severity of defaults of the underlying assets of each of the structureqflll1.lr:tce 
securities will impact the interest and principal payments on those securities. Because each of the inv~stmellts helq 
by the Master Fund is essentially a construct of a large and diversified collection of individual assets,it is p0~siblet6 
monitor the performance of the underlying assets in a quantitative way. Unlike investments ir:t corporate fixed­
income securities where the credit performance of the issue is binary (the bond is either currer:ttinitsobligcttions to 
make interest and principal payments or it is in default) the credit performance of a structlrteq f"J.ll3ll0esecurity is 
directly related to the observable cash flow characteristics of the underlying assets. In addition,iNs ar:tt:icipated that 
substantially all of the structured fmance securities purchased by the Master Fund wilLl1avebt~difenhancement 
mechanisms which, when the underlying pool of assets experiences credit degradati()IlbeY()J,:ld oj)jectively defmed 
levels, cause cash flow to be diverted away from the more junior structured fmance secur-iries and towards the 
securities held by the Master Fund. 

The Master Fund may also enter into other transactions where the Master Fll:Ild i:;;paid to take on risks the managers 
believe to be negatively correlated with the principal credit risk inherent illthel'ylasterFurrd's principal investments. 
These investments are not hedges in the strict sense but the managersj)elieve theri~k/reward characteristics of these 
investments serve to decrease the overall volatility of the Master Fund, 

BSAM also operates Bear Stearns High-Grade Structured CreqitStrqtegiesMaster Fund, Limited (the "High-Grade 
Fund"), an investment vehicle which has an investment strategys:imila,.tqfhat of the Master Fund, but is not subject 
to the same investment restrictions or considerations relatinitp tht additional leverage provided under the 
Leverage Instrument. Accordingly, the investment portfolio and strategies of the Master Fund may differ 
substantially from those of the High-Grade Fund, anqpast perforfrtance of the High-Grade Fund or any of its feeder 
funds is not necessarily indicative of the future perjwfngl'lxYeojthe Master Fund or the Partnership. 

Leverage Instrument 

THIS DESCRIPTION IS PROVIDED fQR ILLUSTRATIVE PURPOSES ONLY AND THE ACTUAL TERMS, 
CONDITIONS, AND PERFORMANCE OETHELEVERAGE INSTRUMENT MA Y VARY. IN THE EVENT 
THERE IS ANY INCONSISTENCY; BETWEEN THE DESCRIPTION CONTAINED HEREIN AND THE 
LEVERAGE INSTRUMENT'S ACTUAL TERMS AND CONDITIONS AS EVIDENCED BY ONE OR MORE 
EXECUTED DOCUMENTS, THEN THE ACTUAL TERMS AND CONDITIONS OF SUCH TRANSACTION 
DOCUMENTS SHALL PREVAIL. 

The Partnership will er:tferlr:ttcJ1.lnOver-the-counter, total return swap (the "Leverage Instrument") with Barclays 
Bank PLC as counterparty{the"Leverage Instrument Counterparty"), which references the Master Fund. (See "The 
Leverage Instrumentc;ounterparty" below.) The Partnership will pay the Leverage Instrument Counterparty an 
amount equal tqsubstantictlly all of the proceeds from the issuance of the Interests and will receive a return indexed 
to an investllleJ:lt intl1e l'ylaster Fund with a targeted leverage of 2.75 times the amount invested. The General 
Partner may ill its4isc&tion reduce such leverage. The leverage inherent in the Leverage Instruments will cause a 
greater yol1.ltility offeturns than would a direct non-leveraged investment in the Master Fund. 

As tlie arriO.lUlfof leverage increases, the costs and risk of loss also increases and, accordingly, risks associated with 
the)ey~rage;instruments will be increased with respect to the Partnership. 

Thej,ortfolio leverage provided by the Leverage Instrument is in addition to the leverage employed by the Master 
Fund in its investment strategy. Limited Partners will therefore be exposed to generally up to 2.75 times the Net 
Leverage of the Master Fund (i.e., 27.5 times the net asset value of the Master Fund). 

The Leverage Instrument provides for an accretion of the notional amount (effectively, a fmance charge) equal to 
the applicable I-month USD LIBOR plus up to 1.20% per annum, compounding monthly, on the amount of leverage 
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provided by the Leverage Instrument Counterparty. The Leverage Instrument is scheduled to terminate 3 years after 
its effective date, at which time, the Leverage Instrument Counterparty will pay to the Partnership the difference 
between the value of the Partnership's leveraged synthetic investment in the Master Fund and the notional amount, 
which initially, is the amount of leverage provided by the Leverage Instrument Counterparty. The Leverage 
Instrument Counterparty may also terminate the Leverage Instrument following the occurrence oL,~ertain 

Termination Events, as defmed and set forth in the Leverage Instrument. The Partnership may teI11linat(;Jhe 
Leverage Instrument at any time upon giving notice to the Leverage Instrument Counterparty, as prpVidedin th~ 
Leverage Instrument. However, if the Partnership terminates the Leverage Instrument within 18 m6nthsafterits 
effective date it will be subject to an early termination fee. 

If the Leverage Instrument is terminated, the General Partner may invest the proceeds receivedllpolfterinination in a 
swap or other instrument and with a counterparty that, in the determination of the InvestllleritMalfager, would 
provide the Partnership with economic terms and a risk profile substantially similar 1O)he Lev(;rttg;e Instrument. 
Following termination of the Leverage Instrument and prior to entering into any sUchll,ew;lrrangement, the 
Partnership may invest its assets directly in the Master Fund on an unleveraged basis. 

In accordance with the terms of the Leverage Instrument and in consideration ciftheCr(;dit exposure of the Leverage 
Interest Counterparty to the Master Fund investment portfolio, to th(;exttwt that the Leverage Instrument 
Counterparty invests in the Master Fund to hedge its obligations under the LeverageInl'itrument, it will be entitled to 
more frequent and detailed information reports and more favorable liqllidity right~ than the Limited Partners have 
with respect to their Interests. Any such agreement between the Mj;l~terFund or the Investment Manager and the 
Leverage Interest Counterparty will not entitle any other Limite4Partriel"to ~ny more favorable rights with respect 
to its investment in the Partnership. 

In addition, the Leverage Instrument provides that theL(;verag(; Instrument Counterparty may terminate the 
Leverage Instrument if the Master Fund breaches certaininvestmenfguidelines set forth in the Leverage Instrument 
The Investment Manager intends to adhere to such guideline,s in managing the assets of the Master Fund, thereby 
limiting its discretion. In certain instances, sucha4heJ:(;riceuiay cause the Investment Manager to forego certain 
investment opportunities that the Investment Ma,lIag(;fbeliey(;s may otherwise benefit the Master Fund. 

A copy of the Leverage Instrument, subje9tJP anY90rifidentiality requirements imposed on the Partnership, will be 
made available to Limited Partners and pr()~pectiye investors upon request to the General Partner. 

Master Fund Leverage and Credit Hedges 

In addition to the leverage employed. by the Partnership through the Leverage Instrument, the Master Fund itself will 
borrow money to enable it¢invesfinsecurities whose market value exceeds 100% of the net asset value of the 
Master Fund. As the MastetF'und purchases primarily highly rated investment-grade assets, the Master Fund will be 
capable of using leveragdojnvestinsecurities (excluding Repackaging Vehicle Junior Interests) with an aggregate 
value of as much as fifteeritifueSthe net asset value of the Master Fund. It is the intention of the Investment 
Manager, however;toJimifNefLeverage to ten times the Net Asset Value. "Net Leverage" is defmed as the total 
market value 9ftl1e Ma~ter Fund's investments, excluding the Repackaging Vehicle Junior Interests, less the 
notional valu(;oftheMast¢r Fund's credit default swap hedges, adjusted for the duration of these hedges, divided by 
the net ass,et valtte(lnheMaster Fund, excluding the market value of Repackaging Vehicle Junior Interests. The 
Master l'1.Wd will primarily use repurchase agreements to fmance its direct purchases of CDOs and other ABSs, 
althol.lgll the Master Fund may use other forms of fmancing or leverage, including total return swaps and other 
derivative transactions. The Master Fund may also borrow money to facilitate redemptions or for other liquidity 
purposes. 

Ihsa.nticipated that a substantial portion (initially approximately 30%) of the Master Fund's repurchase agreements 
will be entered into through a deposit agreement with one or more counterparties, pursuant to which the Master 
Fund will deposit an amount with the relevant counterparty and direct all or a portion of such funds to be invested in 
securities that are leveraged through the repo market. Dresdner Bank AG London Branch is the sole initial deposit 
agreement counterparty. 
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As mentioned above, the Master Fund will use credit-default swaps to hedge some of its credit exposure. A credit­
default swap is a derivative contract where one party (the protection buyer) pays an annual premium to another party 
(the credit protection seller) in exchange for the right to receive a compensatory payment if a specified credit suffers 
a default or credit event. Credit default swaps will be used by the Master Fund to hedge credit exposure. A 
substantial portion of the Master Fund's credit default swap hedges may be general portfolio hedges thctt(.1o not 
hedge a specific asset held by the Master Fund. 

The Master Fund will also use other instruments and strategies to hedge potential market vol~tility; These 
instruments and strategies include options, futures and short positions on various fmancial indiq<;sorindividual 
securities where the managers believe there is an opportunity to limit volatility in a negative mar-ketsc¢nario; 

Leverage of the Repackaging Vehicle Junior Interests 

In addition to the leverage employed by the Master Fund in its direct investments inhighlyr<itecLinvestment-grade 
assets, as measured by Net Leverage, the Master Fund will effectively be using leverag<; by pttrchasing Repackaging 
Vehicle Junior Interests to gain exposure to the highly rated investment-grade as~<;tsoftheR<;Jlackaging Vehicle. 

Traditional leverage used in repurchase agreement fmancing is sensitive tQtheriwrke(price volatility of the assets 
being fmanced. If the market price of the assets being fmanced deterionites,t!:teMaster Fund may be required to 
post additional margin or, if sufficient margin is not available, may pe required to sell a fmanced position. This 
form of fmancing is typically called "mark-to-market recourse fmanciJ1g" because the repurchase counterparty uses 
the mark-to-market price of the fmanced assets to determine whether to cwl for additional margin. Under the 
arrangements for such fmancing, the repurchase counterparty !:tasf<;9oUrsetothe assets of the Master Fund used to 
secure the fmancing. The leverage inherent in the RepackagjngV<;hjcle Junior Interests, by contrast, may be 
characterized as "non-mark-to-market" and" non-recourse'\as th<; Repackaging Vehicle does not have the right, 
upon the deterioration of the market price of its assets,to reqllireadditional capital from, and generally has no 
recourse to the assets of, the holders of RepackagiJ1li;Vehicle IlJnior Interests. The initial Repackaging Vehicle 
Junior Interest capital contribution required by a R<;paq)(agingVehicle is determined by, among other factors, the 
ratings quality and diversity of the assets he14bytliy R<;pilckaging Vehicle. If the total par amount of assets 
purchased by a Repackaging Vehicle were 4ivide4py thli:initial capital contribution of the Repackaging Vehicle 
Junior Interests, the result would be a )<;Vyrag(ratiO of approximately 60-to-l. This mathematical ratio is 
substantially greater than both the gro~li)everage and Net Leverage ratios targeted by the Master Fund for the 
portion of its investment portfolio that<loe~.):lotinclude the Repackaging Vehicle Junior Assets. The Investment 
Manager anticipates, however, that theI"isk~adj~sted return of Repackaging Vehicle Junior Interests will generally 
exceed the risk-adjusted return o):lassetsfm<lliced under repurchase agreements or other forms offmancing. 

Investment Restrictions; Permitted Investments 

Pursuant to the terms o(theLevli:rctge Instrument, the Leverage Instrument Counterparty has the right to terminate 
the Leverage Instrumenftlrlderc<;ttilin conditions, including the breach by the Master Fund of investment guidelines 
set forth in the loeve'<ige I):ls1.n.lment. The Investment Manager generally intends therefore (but is in no way 
obligated) to comply with such limitations, including limitations on the Master Fund's exposure to Repackaging 
Vehicle JuniorJnteTe~ts, limitations on the securities that the Master Fund may hold that are rated below AA by 
Standard 6(,. Poor;sor Fitch or Aa2 by Moody's and limitations on the Master Fund's exposure to certain categories 
of structti.red finance securities, including CDO Securities, ABS Securities and residential mortgage-backed 
securities. A copy of the Leverage Instrument, including such limitations, will be made available to Limited 
PartIlersan4 prospective investors upon request to the General Partner, subject to any confidentiality requirements 
imposed on the Partnership. 

Outsldeof the portfolio guidelines imposed by the Leverage Instrument, the Master Fund intends to concentrate its 
investments in the investment-grade classes of structured finance securities. For all investments (excluding 
Repackaging Vehicle Junior Interests) the Master Fund has targeted a portfolio rating composition of approximately 
90% structured fmance securities rated from AAA to AA- by Standard & Poor's, from Aaa to Aa2 by Moody's or 
from AAA to AA- by Fitch. The 10% balance of the portfolio (excluding Repackaging Vehicle Junior Interests) 
may be rated below such ratings. The above percentages are target concentrations only. The Master Fund will not 
be required to sell any security that is downgraded subsequent to its purchase by the Master Fund. It is anticipated 
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that no more than 30% of the Master Fund's Net Asset Value will be invested in Repackaging Vehicle Junior 
Interests at the time any Repackaging Vehicle Junior Interest investment is made. The Repackaging Vehicle Junior 
Interests will generally not be rated. The Investment Manager intends, however, to adhere to the portfolio 
guidelines set forth in the Leverage Instrument in managing the assets of the Master Fund, thereby limiting its 
discretion. In certain instances, such adherence may cause the Investment Manager to forego certain inYIi:~tment 
opportunities that the Investment Manager believes may otherwise benefit the Master Fund. 

The Master Fund's Memorandum and Articles of Association generally permit investments in any all(lalls.:<.;urities, 
including but not limited to stocks, bonds, warrants, notes, debentures (whether subordinat.:<l,c6nvertible or 
otherwise), money market funds, commercial paper, certificates of deposit, obligations of theUhitedState~ or any 
state thereof or of foreign governments (or any instrumentality thereof), bank debt, partnersliipil1terests, whether 
publicly offered or pursuant to private placements, as well as futures, swaps, forward and optiol1b()l1tr~ts and other 
derivatives, whether or not traded or on an organized exchange. 

The descriptions contained herein of specific investment strategies and methods thar maype'engaged in by the 
Master Fund should not be understood as in any way limiting the Investment MGNJiJger'siryYf/stment activities. The 
Master Fund may engage in investment strategies and methods not describedhereiflJhat the Investment Manager 
considers appropriate, subject to the portfolio guidelines imposed by the y!verage Ins~rument; provided, however, 
that the Limited Partners will receive advance notice of any material change in theM!:tster Fund's overall strategy 
or approach. 

The Master Fund's investment program is speculative and entails,subsiurytialrisks. There can be no assurance that 
the investment objectives of the Master Fund will be achievec1Ol;tlUit the Partnership will not incur substantial 
losses. 

CERTAIN RISK FACTORS 

There is a high degree of risk associated withaft~1Jvest11leftt in the Partnership and an investment in the 
Partnership should only be made after consu/tiitipftll'itlJilidependent qualified sources of investment and tax 
advice. References to the Partnership or thepartn¢r~hlp'sinvestments and portfolio in the following summary of 
risks refer to the combined risks reiatingtittheiiJvestiftents and portfolio of the Partnership, the Master Fund 
and the Other Feeder Funds and referl!flcesto[heGeneral Partner and its investment strategy and operations 
refer to Bear Stearns Asset ManageilJe1J(l1Jc.iis both General Partner of the Partnership and investment 
manager of the Master Fund, andits.fQles ttl connection with each respectively, unless the context suggests 
otherwise. Among the risks invqlvedWiihaniftvestment in the Partnership are the following: 

Potential Loss of Investmerit 

No guarantee or repres@tatiprlismade that the Partnership's investment program will be successful. In particular, 
the past results of the GelleralPllIfller are not necessarily indicative of the future performance of the Partnership. As 
is true of any inv':Stih.:l1t, there is a risk that an investment in the Partnership will be lost entirely or in part. The 
Partnership is 110fa corrtpleteinvestment program and should represent only a portion of an investor's portfolio 
management. strategy. 

Leverag¢ 

ThdLeverage Instrument provides the Partnership generally a 2.5 to 2.75 times leveraged exposure to the Master 
Ftind.DuriIlg periods of volatile market changes and/or reduced liquidity at in the Master Fund's investment 
PoDfoli6,sTIbh leverage may temporarily exceed 2.75. The Master Fund itself invests on a highly leveraged basis. 
The.Iriore leverage is employed, the more likely a substantial change will occur in the value of the Partnership. 
Accordingly, any event which adversely affects the value of an investment would be magnified to the extent 
leverage is utilized. The cumulative effect of the use of leverage with respect to any investments in a market that 
moves adversely to such investments could result in a substantial loss which would be greater than if the 
investments were not leveraged. In addition, trading on margin will result in interest charges to the Master Fund. 
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The Master Fund will primarily be using repurchase agreements to fmance its direct purchases of structured fmance 
securities (other than Repackaging Vehicle Junior Interests), although the Master Fund may use other forms of 
fmancing or leverage, including total return swaps, other derivative transactions and credit facilities. Repurchase 
agreements and total return swap fmancing entail significant fmancial risks, including the potential risk of loss of 
initial margin and additional amounts that may be required to be posted with the counterparty to the repwchase 
agreement or total return swap, as applicable, in connection with a particular transaction. 

If the market value of securities purchased by the counterparty under a repurchase agreement (th;e "Pwchased 
Securities") declines, the Master Fund will be required to deliver additional margin. If additi<m<ll mwginis not 
properly posted, the counterparty to the repurchase agreement may declare that an event of def<lultha~(}C:(JUtTed and 
sell all or a portion of the securities that are subject to the repurchase transaction. In addition,theMaster Fund will 
be responsible for any shortfall after such sale. 

The Master Fund will be required to repurchase the Purchased Securities on a speqifiedrepurc;h<1se date. If the 
Master Fund fails to repurchase the Purchased Securities, the repurchase counterpfuty may&~clare an event of 
default under the repurchase agreement and sell the Purchased Securities. As <lX<;sult,th<;Master Fund may suffer 
the loss of some or all of its investment. Repurchase agreements generally do IIotprovide for a right to early 
termination. Therefore, if a repurchase agreement counterparty agrees tqaII <;arlytermination of a repurchase 
transaction, the Master Fund may be required to pay a transaction breakagefe<; arid sUffer a substantial loss. The 
repurchase agreements contemplated by the Master Fund will be fqrJerms oLone month, three months or six 
months. The repurchase agreement counterparty is under no obligation to enter into new repurchase agreements 
with the Master Fund. The inability of the Master Fund to rol1:ftepllIc;has¢ agreement would require the Master 
Fund to sell securities which may lead to a substantial loss. 

Under a total return swap, the Master Fund will be obligatedJp rrt~e certain periodic payments in exchange for the 
total return on a referenced asset, including coupons, inter<;st arid the gain or loss on such asset over the term of the 
swap. The Master Fund may be required to maint<lincollaJera.l with the total return swap counterparty. If the 
Master Fund fails to fulfill its payment obligationspffW}stop6st any required collateral under a total return swap, 
the total return swap counterparty may declare Cllleyentdf(i<;fault and, as a result, the Master Fund may be required 
to pay swap breakage fees, suffer the loss of.th~ awquIItspaid to the counterparty and forego the receipt from the 
counterparty of further total return swap p<lYJ:tlents. P6fadditional risks relating to total return swaps, see "- Other 
Investment Related Risks - OTC Derivatives"; 

The Master Fund has a targeted NetLeyerage()f 10 to 1 for the portion of the Master Fund's investments that are 
made in investments other than l1epack@irlgVehicle Junior Interest investments. "Net Leverage" is defmed as the 
total market value of the Masteifund's. iIIvestments, excluding Repackaging Vehicle Junior Interests, less the 
notional value of the MasteJ;Fund' SC:Wdit default swap hedges, adjusted for the duration of these hedges, divided 
by the net asset value oftheJ'yla~ter Fund, excluding the market value of Repackaging Vehicle Junior Interests. The 
gross leverage of the J'ylasferFlllld(leverage without subtracting the notional value of the credit default swaps) 
measured in the same m&lwHilsNet Leverage, above, will be higher than 10 to 1. To the extent that the credit 
default swap hedg<;s in the portfolio do not perform as expected, and to the extent that the Master Fund is exposed to 
additional credit di;:faulfswap counterparty credit risks, the price volatility of the Master Fund may be substantially 
more severe tl1a11 indicateqby a Net Leverage ratio of 10 to 1. 

In additiQl1.to the direct financing by the Master Fund of its investments in CDOs and other assets, the investment in 
Repac;Mgingyehicle Junior Interests will expose the Master Fund to the highly leveraged investments in the 
collaterals~cu:riIIg the other Repackaging Vehicle Securities and obligations. Due to the leverage iIIherent in the 
Repac:kagingVehicle structure, changes in the value of the Repackaging Vehicle Junior Interests could be greater 
tl1Cllltl1eCllaIIges in the values of the underlying collateral, the assets constituting which are subject to, among other 
thirlgs,credit and liquidity risk. Investors must consider with particular care the risks of leverage in Repackaging 
Vehlcl~ Junior Interests because, although the use of leverage creates an opportunity for substantial returns for the 
Master Fund on the Repackaging Vehicle Junior Interests, it increases substantially the likelihood that the Master 
Fund could lose its entire investment in Repackaging Vehicle Junior Interests if the pool of collateral held by the 
relevant Repackaging Vehicle is adversely affected by market developments. 
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CDO Investment Related Risks 

The market value of CDOs will generally fluctuate with, among other things, the fInancial condition of the obligors 
on the underlying debt obligations or, with respect to Synthetic Securities, of the obligors on or issuers of the 
Reference Obligations, general economic conditions, the condition of certain fInancial markets, politica,l<;vents, 
developments or trends in any particular industry and changes in prevailing interest rates. Prospectiveinv<;,s1grs 
must understand that securities otherwise outside the Master Fund's investment parameters as despribedin thl,s 
Memorandum (for example, bank loans, high-yield and mezzanine debt securities) may constitute all(jr asignificarit 
portion of the underlying securities held by a CDO, Synthetic Security or other investment of the Master Fund and 
that CDOs are therefore subject to risks particular to such securities. 

CDOs are subject to credit, liquidity and interest rate risks. In particular, investment-grade CD()s)villhave greater 
liquidity risk than investment grade sovereign or corporate bonds. There is no established, liquid,s¢condary market 
for many of the CDO securities the Master Fund may purchase. The lack of such al1.establi~hecl;Jiquid secondary 
market may have an adverse effect on the market value of such CDO securities and the Maste(Fund's ability to sell 
them. Further, CDOs will be subject to certain transfer restrictions that may ~<;r restrictUquidity. Therefore, no 
assurance can be given that if the Master Fund were to dispose of a particular CD()held by the Master Fund, it 
could dispose of such investment at the previously prevailing market price. 

The performance of CDOs will be adversely affected by macroecongIllic factors, including (i) general economic 
conditions affecting capital markets and participants therein, (ii) the e¢onomic downturns and uncertainties affecting 
economies and capital markets worldwide, (iii) the effects of, ancldisruption~ and uncertainties resulting from, the 
terrorist attacks of September 11, 2001 and the actual atldpgtifuti:llfuilitary responses thereto and other 
consequences thereof and similar events, (iv) recent concenillbout;fIllllncial performance, accounting and other 
issues relating to various publicly traded companies and(v)repenfillld proposed changes in accounting and 
reporting standards and barikruptcy legislation. 

As used herein, the following terms have the followillgIllearuJ:lgs: 

"Synthetic Security" is any derivative f11linlcialinsttvment with respect to a debt instnunent, whether in the 
form of a swap transaction, stmctureclbgndiriyestfuent or otherwise purchased or entered into, by the Master 
Fund with or from a synthetic security co1inctervarty, which investment contains similar probability of default, 
recovery upon default (or a specifICpe~p<;J:ltagethereof) and expected loss characteristics as those of the related 
Reference Obligation (withoutt<tkjJiflaccount of such considerations as they relate to the synthetic security 
countervarty), but which will Conti:l,ln i:l, maturity, interest rate and other non-credit characteristics that may be 
different from the Reference ObligatiQnto which the credit risk of the Synthetic Security relates. 

"Reference Obligation"Ill<;i:l,ns a debt security or other obligation upon which a Synthetic Security is based. 

"Reference Obligor" Illeansthe obligor on a Reference Obligation. 

Synthetic Securjtfes. Inl:l,ddition to the credit risks associated with holding senior bank loans and high-yield debt 
securities, withrespepttgSynthetic Securities, the Master Fund will usually have a contractual relationship only 
with the cgunterv~ oisuch Synthetic Security, and not with the Reference Obligor of the Reference Obligation. 
The Ma~tel" Fund generally will have no right to directly enforce compliance by the Reference Obligor with the 
termsQfthel\eference Obligation nor will it have any rights of setoff against the Reference Obligor or rights with 
resp¢ct tbtlle Reference Obligation. The Master Fund will not directly benefIt from the collateral supporting the 
Ref~tellce Opligation and will not have the benefIt of the remedies that would normally be available to a holder of 
sll(;l:tR~ference Obligation. In addition, in the event of the insolvency of the countervarty, the Master Fund will be 
trelltedas a general creditor of such countervarty, and will not have any claim with respect to the Reference 
Obligation. Consequently, the Master Fund will be subject to the credit risk of the countervarty as well as that of the 
Reference Obligor. As a result, concentrations of Synthetic Securities in anyone countervarty subject the Securities 
to an additional degree of risk with respect to defaults by such countervarty as well as by the Reference Obligor. 
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Structured Finance Securities. The Master Fund may invest in trust certificates or similar securities of the type 
generally considered to be "repackaged securities". Structured Finance Securities may present risks similar to those 
of the other types of CDOs in which the Master Fund may invest and, in fact, such risks may be of greater 
significance in the case of Structured Finance Securities. Moreover, investing in Structured Finance Securities may 
entail a variety of unique risks. Among other risks, Structured Finance Securities may be subject to prepilyment 
risks, credit risk, liquidity risk, market risk, structural risk, legal risk and interest rate risk (which may d~p~ndlJ,ppn 
any associated interest rate hedging agreement providing for the exchange of interest accruing on the secUriWbeing 
repackaged into interest stated to be payable on the trust certificate or similar securities). Inaddition,the 
performance of a Structured Finance Security will be affected by a variety of factors, including th~)~velandtiming 
of payments and recoveries on, the characteristics and the adequacy of, and the ability to realize llPQrl,atty related 
collateral. 

Insolvency of Issuers of CDOs. If a court in a lawsuit brought by an unpaid creditor orrepresenwtIVe of creditors 
of a U.S. issuer of a CDO, such as a trustee in bankruptcy, were to fmd that tlleissllel;" diqhot receive fair 
consideration or reasonably equivalent value for incurring the indebtedness constitutlIlg theCDO and, after giving 
effect to such indebtedness, the issuer (i) was insolvent, (ii) was engaged inill)lJ,sinessJ()fwhich the remaining 
assets of such issuer constituted unreasonably small capital or (iii) intended to i.i1cui'01" believed that it would incur, 
debts beyond its ability to pay such debts as they matured, such court coulqdetermineto invalidate, in whole or in 
part, such indebtedness as a fraudulent conveyance, to subordinate such irIdebt~dnessto existing or future creditors 
of the issuer or to recover amounts previously paid by the issuer in sa4>?faction ()f~uch indebtedness. The measure 
of insolvency for this purpose varies. Generally, an issuer would be90nsid~red insolvent at a particular time if the 
sum of its debts was then greater than all of its property at a fair yaluaHOll or if the present fair saleable value of its 
assets was then less than the amount that would be required to pay its probabkliabilities on its existing debts as they 
became absolute and matured. There can be no assuranceas.to wllat.standard a court would apply in order to 
determine whether the issuer was insolvent after giving effec.ttoth~ incUrrence of the indebtedness constituting the 
CDO or that, regardless of the method of valuation, a coUJi would not determine that the issuer was insolvent upon 
giving effect to such incurrence. In addition, in the event cifJhe lt~solvency of an issuer of a CDO, payments made 
on such CDO could be subject to avoidance as a preferellP¢ifrriade within a certain period of time (which may be as 
long as one year) before insolvency. 

In general, if payments on a CDO are voiq~le, 
can be recaptured. 

fraudulent conveyances or preferences, such payments 

The preceding description applies0J;lWfolssuers of CDOs organized in the United States. Insolvency 
considerations will differ depen<.liligollthecoUntry in which each issuer is located or domiciled and may differ 
depending on whether the issuer isanorI"sovereign or a sovereign entity. 

Lender Liability Considerati{)ns} Equitable Subordination. In recent years, a number of judicial decisions in the 
United States have upheldthengllt qf borrowers to sue lenders or bondholders on the basis of various evolving legal 
theories (commonly refe11'edt61:ls'~lender liability"). Generally, lender liability is founded upon the premise that an 
institutionallenderorpondholqer has violated a duty (whether implied or contractual) of good faith and fair dealing 
owed to the borrowerorjssuer or has assumed a degree of control over the borrower or issuer resulting in the 
creation of afidlJ,ciary duty owed to the borrower or issuer or its other creditors or stockholders. 

In additipll., under common law principles that in some cases form the basis for lender liability claims, if a lender or 
bondll91der{a) intentionally takes an action that results in the undercapitalization of an obligor to the detriment of 
othefcredit()rsof such obligor, (b) engages in other inequitable conduct to the detriment of such other creditors, (c) 
ehgages in fraud with respect to, or makes misrepresentations to, such other creditors or (d) uses its influence as a 
leJ;lderorboridholder to dominate or control an obligor to the detriment of other creditors of such obligor, a court 
rriilyelectto subordinate the claim of the offending lender or bondholder to the claims of the disadvantaged creditor 
or creditors, which remedial action is called "equitable subordination". Because of the nature of CDOs, the Master 
Fund may be subject to claims from creditors of an obligor that debt obligations issued by such obligor that are held 
by the Master Fund should be equitably subordinated. 

The preceding discussion is based upon principles of U.S. federal and state laws. Insofar as debt obligations issued 
by non-U.S. issuers are concerned, the laws of certain foreign jurisdictions may impose liability upon lenders or 
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bondholders under factual circmnstances similar to those described above, with consequences that mayor may not 
be analogous to those described above under u.s. federal and state laws. 

Ineffectiveness of Credit Hedges. The Master Fund may use credit default swaps to hedge a portion of the credit 
risk in the portfolio. The credit default swaps will generally not hedge a specific position but will hedge eXP9~ure to 
a group of credits that the Investment Manager believes to reflect the credit markets in general. It is possibleth~se 
credit hedges will not be correlated with the portfolio as intended which will lead to a greater cl¢Iinein th~ 
portfolio's value than that anticipated by the Investment Manager. 

Risks Related to an Investment in Repackaging Vehicle Junior Interests 

The Repackaging Vehicle Junior Interests will represent equity interests in the relevant Repacl>.i@l1g}/ehicle only 
and are not secured by any assets of such Repackaging Vehicle. Repackaging Vehicle JuniorJnterests will be 
subordinated to all other securities of the Repackaging Vehicle and all other amouritsdlleunclet the priority of 
payments set forth in the operative documents of such Repackaging Vehicle. Assllch, the greatest risk of loss 
relating to defaults in the collateral portfolio of the Repackaging Vehicle iS~{jl.l1e bY1J.leRepackaging Vehicle 
Junior Interests. The Master Fund, therefore, as holder of the Repackaging Vehicle Junior Interests, will rank 
behind all of the creditors, whether secured or unsecured and known or unk)1Qwn,{jf the Repackaging Vehicle. 

Each Repackaging Vehicle will be highly leveraged. The use of leyep;tge generally magnifies the Repackaging 
Vehicle's risk ofloss, particularly for the Repackaging Vehicle Juniotlnterests. 

Other Investment Related Risks 

Broad Discretion of Investment Manager; Potential Lackof Diversification. There are no restrictions on the 
investment discretion of the Investment Manager except for1J.lose described under "The Investment Program" 
above. Accordingly, the Investment Manager is notrestri6te.clfl-Dm investing a large portion of the assets of the 
Master Fund in anyone sector or investment. How~ver,theLeverage Instrument provides that the Leverage 
Instrument Counterparty may tenninate the L~VtmlgeJnstIJltnent if the Master Fund breaches certain investment 
guidelines set forth in the Leverage Instrum~lJl. The Investment Manager intends to adhere to such guidelines in 
managing the assets of the Master Fund, tliel"ebylil.l1iting its discretion. In certain instances, such adherence may 
cause the Investment Manager to foregoceJ:1ainilwestment opportunities that the Investment Manager believes may 
otherwise benefit the Master Fund. 

Evolving and New InvestmentStfate.gie.!!:. The Investment Manager's strategies and trading techniques are 
continually evolving. The Investlllent M;;tnager is not restricted from using the Master Fund's capital to develop 
new strategies, even if thewvestmeritManager has limited experience in the type of strategy or in the markets or 
instruments involved. 'fhe~trategies developed by the Investment Manager may not be successful and the 
resources devoted to thei1J1Ple1J1~ntation of new strategies may diminish the effectiveness of the Investment 
Manager's implementationoftlle Investment Manager's established strategies. 

Lower-Rated ap.dlJnrated Securities. While the primary focus of the Master Fund will be on highly-rated debt 
securities (AiVpr higher), up to 10% of the investment portfolio (excluding Repackaging Vehicle Junior Interests) 
may be iJ1yestedinlower-rated investment grade, below investment grade or unrated securities. As the Master 
Fund's poJ:1folio is leveraged, such holdings may be equal to a substantial amount of the Master Fund's Net Asset 
Valu~;Jn fru;;t, if the Master Fund employs Net Leverage of ten-times its Net Asset Value, the value of such 
securitieslll<lyequal up to 100% of investors' capital. A substantial portion of the Limited Partners' investment may 
therefD{e be (ixposed to the credit risks and potentially greater volatility illherent in such securities. 

Dire.CtiOftal Trading. Certain of the positions taken by the Master Fund are designed to profit from forecasting 
absolute price movements in a particular instrument. Predicting future prices is illherently uncertain and the losses 
incurred, if the market moves against a position, will often not be hedged. The speculative aspect of attempting to 
predict absolute price movements is generally perceived to exceed that involved in attempting to predict relative 
price fluctuations. 
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Hybrid and Other Strategies. Many of the strategies executed by the Investment Manager combine elements of 
more than one general strategy type. Often, in the course of implementing a particular strategy an opportunistic 
trade representing a different trading approach will be made. For example, in seeking to exploit a relatively 
mispriced pair of assets, the Investment Manager may conclude that an asset is sufficiently over- or underpriced to 
merit taking an outright directional position. 

The Investment Manager's approach combines a range of different trading techniques, implementing 
strategies in different markets as well as combining different strategies, in the same or related markets. 

The Investment Manager will continually develop new, and adapt and refme existing, strat(;)gies: There is no 
material limitation on the strategies that the Investment Manager may apply and no assurancea:stq which types of 
strategies may be applied at anyone time. 

Equities. Equity securities in which the Partnership invests may involve substantia:lrisks<llldrnay be subject to 
wide and sudden fluctuations in market value, with a resulting fluctuation in the amoUlltof profits and losses. 

Short Sales. The Partnership will enter into transactions, known as "short sale:;", in\vllich it sells a security it does 
not own in anticipation of a decline in the market value of the security.J'.,osse~ froW short sales are potentially 
unlimited. In particular, a tender offer or similar transaction in respecfof acofupany whose securities the 
Partnership has sold short could cause the value of such securities to ri~e4ramatici.l:lly, resulting in substantial losses 
to the Partnership. Brokers may also require the Partnership to "covel"" a sh{)l1: position at an inopportune time. 

Fixed-Income Investments. The value of the fixed-income~eoUJ:"ides in which the Partnership may invest will 
change as the general levels of interest rates fluctuate. Wheriirlterest.r.a:tes decline, the value of the Partnership's 
fixed-income securities can be expected to rise. Conversely,wheriilJterest rates rise, the value of such securities can 
be expected to decline. 

Securities Options. The Partnership may engage inqptiQristl'a:ding, which is speculative and involves a high degree 
of risk. If the Partnership purchases a put or acalloPti()n,jtmay lose the entire premium paid. If the Partnership 
writes or sells a put option, it could lose the ftlll"strJ;l<.:ptic.e" of the referenced security. If the Partnership writes or 
sells a call option, its loss is potentially unliJ.ilited. 

Illiquid Securities. Securities purchased.bYJll(;) Master Fund may lack a liquid trading market, which may result in 
the inability of the Master Fund to sell <lllfsuch security or other investment or to close out a transaction involving a 
non-U.S. currency or the sale o[1.l:rioptiQri,$ereby forcing the Master Fund to incur potentially unlimited losses. In 
particular, no secondary market gerteralIyexists for Repackaging Vehicle Junior Interests and no such secondary 
market is expected to develQp,and it Iha:ybe difficult for the Master Fund to determine the value of the Repackaging 
Vehicle Junior Interests cttanyparticular time. The Master Fund may therefore fmd it difficult or uneconomic to 
liquidate its investmentiri$eRep;.tckaging Vehicle Junior Interests at any particular time. In certain cases, the 
Master Fund will not bepermiftedto transfer majority ownership of Repackaging Vehicle Junior Interests other than 
to a single transf.:reewithoutJhe prior written consent of another party with a controlling interest in the relevant 
Repackaging V.:hicle. liiyestments in Repackaging Vehicle Junior Interests will be substantially less liquid than the 
remaining assetl)intu(;) M~ster Fund. 

While tl16.Investment Manager anticipates that the Master Fund's investment portfolio will be sufficiently 
diverl>ifi.:d ang liquid to permit timely withdrawals in most market conditions, each Limited Partner should be aware 
that}he Repackaging Vehicle Junior Interests represent a portion of the Master Fund's assets that may not be 
liqu~dated iri)he event of substantial withdrawals. If all other assets have been liquidated, any remaining Limited 
1?a:J:tlier~may not be able to withdraw their full Interests and will maintain an equity holding in one or more 
Repackaging Vehicles for an extended period of time through the Partnership's continued holding of such 
Repaokaging Vehicle Junior Interests. 

OTe Derivatives. The Partnership may enter into swap and other over-the-counter derivative transactions involving 
or relating to, among other things, interest rates, currencies, or securities, and including total return swaps. A swap 
transaction or contract for differences is an individually negotiated, non-standardized agreement between two parties 
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to exchange cash flows (and sometimes principal amounts) measured by different rates or prices with payments 
generally calculated by reference to a principal ("notional") amount or quantity. Swap contracts, contracts for 
differences, and other over-the-counter derivatives are not traded on exchanges; rather banks and dealers act as 
principals in these markets. As a result, the Partnership will be subject to the risk of the inability or refusal to 
perform with respect to such contracts on the part of any counterparties with which the Partnership trades. QY!er-the­
counter derivatives may also expose the Partnership to additional liquidity risks. The over-the-counterd()rivaJiyes 
market is generally not regulated by any United States or non-U.S. governmental authority. Participailtsinthesie 
markets are not required to make continuous markets in the contracts they trade. 

Repurchase Agreement Counterparty Risk. It is anticipated that a substantial portion (initially30%Ioft~Master 
Fund's repurchase agreements will be entered into through a deposit agreement with OneofrnQ{"e cOllllterparties 
(each a "Deposit Agreement Counterparty"), pursuant to which the Master Fund will depositan)lillQunt with the 
relevant counterparty and direct all or a portion of such funds to be invested in securitiesJl1at arel~veraged through 
the repo market. Dresdner Bank AG London Branch ("Dresdner") is the sole initial Deposit Agreement 
Counterparty. The performance of the Master Fund with respect to securities fm:2lllced through such a deposit 
agreement depends on the performance by the deposit agreement counterpartY(lfits paYrn(jnt obligations. If the 
Deposit Agreement Counterparty were to fail in its obligation to pay undertherel(jvanfdeposit agreement, the 
Limited Partners may suffer a loss of capital. If the Deposit AgreementQourit~rparty has fmancial difficulties it 
may be impossible for the Master Fund to recover its deposit and thus Lim:itedl.'artnerSmay suffer a substantial loss 
of their investment. In the event of a bankruptcy or insolvency oftl1(jDepositAgreement Counterparty, or any 
replacement or additional counterparty, the Master Fund could expefience(i) a loss of any realized or unrealized 
profits on the Master Fund's positions and/or (ii) a partial or totalJ6ssof.thefunds paid as upfront payments for the 
relevant deposit agreement. The Master Fund may seek to Qbtaina "secJ:frity interest" or similar interest in the 
securities held by the Deposit Agreement Counterparty withKespecftQth(jrelevant deposit agreement in an effort to 
achieve priority in respect of the payment obligations of th(j DepQsifAgreement Counterparty in the event of its 
bankruptcy or insolvency. There can be no assurance;howeyer,that any "security interest" will be achieved, 
maintained or, in the event of bankruptcy or insolv!.)ncy, respecmd. The obligation of the Dresdner to repay any 
amounts (including the any deposit amounts) undertheil'litialdeposit agreement is not secured. The Master Fund, 
therefore, is likely to have the status of a "gen(jrallmsecweq. creditor" in the event that the Dresdner is placed in 
liquidation rather than in reorganization. 

In the relatively recent past there hav(jpeert<.t number of high-profile failures of financial institutions due to 
violations or failures of interest controls, management misfeasance or malfeasance, or exposure to failed clients and 
counterparties (including hedge funds); Accordingly, prospective investors should understand that the failure of the 
Deposit Agreement Counterpartycoulcin.:sultin a substantial delay in the return to the Master Fund of capital 
invested in the relevant deposit agte(jmeii.t, Orpartial or total loss of such capital. 

Suspensions of Trading. For aWsecurities or commodities traded on public exchanges, each exchange typically has 
the right to suspend orlifuittrading)n all securities or commodities that it lists. Such a suspension could render it 
impossible for the Part1ler~hipto1iquidate its positions and thereby expose it to losses. In addition, there is no 
guarantee that non,excl1angem#kets will remain liquid enough for the Partnership to close out positions. 

Futures. Futuf(js maI"ket~are highly volatile and a high degree of leverage is typical of a futures trading account. 
As a result, arelatiyelysmall price movement in a futures contract may result in substantial losses to the Partnership. 
Moreov(jt, most commodity exchanges limit fluctuations in futures contract prices during a single day by regulations 
referreci to as "daily price fluctuation limits" or "daily limits". Such regulations could prevent the Partnership from 
prolllptlyliquidating unfavorable positions and thus subject the Partnership to substantial losses. 

lii!dgirfgTrltnsactions. The Partnership may utilize a variety of fmancial instruments, such as derivatives, options, 
interest rate swaps, caps and floors, futures, and forward contracts, both for investment purposes and for hedging 
purposes. Hedging involves special risks including the possible default by the other party to the transaction, 
illiquidity, and, to the extent the General Partner's assessment of certain market movements is incorrect, the risk that 
the use of hedging could result in losses greater than if hedging had not been used. Nonetheless, with respect to 
certain investment positions, the Partnership may not be sufficiently hedged against market fluctuations, in which 
case an investment position could result in a loss greater than if the Partnership had been sufficiently hedged with 
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respect to such position. Moreover, it should be noted that the Partnership's portfolio will always be exposed to 
certain risks that cannot be hedged, such as credit risk (relating both to particular securities and counterparties). 

International Investing. Investing outside the United States may involve greater risks than investing in the United 
States. These risks include: (i) less publicly available information; (ii) varying levels of govemmental reglliation 
and supervision; and (iii) the difficulty of enforcing legal rights in a foreign jurisdiction and uncertaintii.)s<is tQthe 
status, interpretation and application of laws. Moreover, foreign companies are generally not subje"ttotinifoTIP: 
accounting, auditing and fmancial reporting standards, practices and requirements comparable to thos~ applicable to 
United States companies. 

Foreign markets may also have different clearance and settlement procedures, and in certain rnil.!."l<:et$therehave been 
times when settlements have failed to keep pace with the volume of securities transactions,It1akingjt difficult to 
conduct such transactions. Delays in settlement could result in periods when assets.of theJl,i[aster Fund are 
uninvested and no return is earned thereon. The inability of the Master Fund to make intelldeclstructured credit 
security purchases due to settlement problems or the risk of intermediary counterPl:lrty fagfues could cause the 
Master Fund to miss investment opportunities. The inability to dispose Ofl:l~tructuri.)clCredit security due to 
settlement problems could result either in losses to the Master Fund due to sub$equel1tdeclines in the value of such 
structured credit security or, if the Master Fund has entered into a contpJCt to.sellthe security, could result in 
possible liability to the purchaser. Transaction costs of buying and selling f6ri.)igrfsecurities, including brokerage, 
tax and custody costs, also are generally higher than those involved inQQmesticttl:lllsactions. Furthermore, foreign 
fmancial markets, while generally growing in volume, have, for the!"tlOsflwrt, substantially less volume than U.S. 
markets, and securities of many foreign companies are less liquicl andtJ:teir prices more volatile than securities of 
comparable domestic companies. 

The economies of individual non-U.S. countries may also diffi.)r fiiv()rably or unfavorably from the U.S. economy in 
such respects as growth of gross domestic product,tl:lte 6Linfiation, volatility of currency exchange rates, 
depreciation, capital reinvestment, resources self-sufficiencYl:llld 1')alance of payments position. 

Loans of Portfolio Securities. The Partnershipmay)encljts portfolio securities. By doing so, the Partnership 
attempts to increase income through the receiptof ijrlterest6n the loan. In the event of the bankruptcy of the other 
party to a securities loan, the Partnership cQtl1cl expi.)riellce delays in recovering the loaned securities. To the extent 
that the value of the securities the Partllj;)l"shipli.)nthas increased, the Partnership could experience a loss if such 
securities are not recovered. 

Possible Lack of DiversificatiQti There ate no absolute diversification or concentration constraints on the 
Partnership. If the Partnership'sportf6Jiobecomes relatively concentrated, the value of an investment in the 
Partnership may be subjectto greaterYQlatility and may be more susceptible to any single economic, political, or 
regulatory occurrence orthef()J.iUnes ofa single company or industry than would be the case if the Partnership's 
investments were more diversified. 

Turnover. The l?artni.)rshipwiIl not be restricted in effecting transactions by any limitation with regard to its 
portfolio tumoYi.)rl"ate.Wlight of the Partnership's investment objectives and policies, the Partnership's portfolio 
turnover ratel11l:l.y be$ubstantial, which would result in significant transaction costs. 

Restrictions on Voting Rights of the Partnership as Holder of Repackaging Vehicle Junior Interests 

As tJ:te Partnership will be deemed an affiliate of BSAM under the operative documents of the Repackaging 
VehiCles, thCPartnership will not generally be entitled to vote the Repackaging Vehicle Securities held by it in any 
YQti.) under the collateral management agreement of the Repackaging Vehicle or with respect to any vote or consent 
olll:lllyremoval of the Repackaging Vehicle Collateral Manager either for or without cause or any other amendment 
or modification of the indenture governing the Repackaging Vehicle Securities which increases the rights or 
decreases the obligations of the Repackaging Vehicle Collateral Manager, for so long as BSAM or any of its 
affiliates is the Repackaging Vehicle Collateral Manager. However, the Partnership will be entitled to vote the 
Repackaging Vehicle Securities held by it with respect to all other matters. 

Confidential Treatment Requested by JPMorgan BSC-FCIC-e00599494 



Certain Risks Related to the General Partner 

Limited Operating History. The Partnership and the Master Fund commenced operations on August I, 2006 and 
therefore have a limited operating history. Past performance of the Investment Manager in managing assets similar 
to the Partnership's assets, including the assets of the High-Grade Fund, is not necessarily indicative offutur~Jesults 
of the Partnership. There can be no assurance that the Master Fund will generate performance results equIyalep,tto 
the results generated by the portfolio managers in the past (or avoid losses). 

PAST RESULTS ARE NOT NECESSARILY INDICATIVE OF FUTURE PERFORMANCE. NOASSURANCE 
CAN BE MADE THAT PROFITS WILL BE ACHIEVED OR THAT SUBSTANTIAL LOSSESWILLNOT BE 
INCURRED. 

Dependence on the General Partner and Key Personnel. The Partnership depends on the serVic~s()f the General 
Partner and its personnel, particularly Ralph Cioffi, Matthew Tannin and Ray McQarrigal, anc16n relationships 
among the General Partner and certain key personnel of the General Partner, on the one hand"and members of The 
Bear Steams Group, including the Prime Broker, on the other. Loss of the servic~s.of ariy~~y personnel, including 
those named herein, could materially adversely impact the Partnership (and result in its)iquidation). 

Use of "Manager Marks". As described herein under "Determination of Net As set Value", the General Partner is 
permitted to establish "fair value" of non-exchange listed investments,TlJ.ere caribe no assurance that the fair value 
of such investments will be fully realizable upon their ultimate dispO,sitiori.Because of the inherent uncertainty of 
the estimated values of unrealized gains and losses, the Net Ass~fVaIue.as d,etermined by the Administrator as of 
the last Business Day of each month (or on such other date <l;sth(;).,Administrator may calculate Net Asset Value) 
may differ significantly from the actual Net Asset Value uporiliquidatiql1of such investments, and the differences 
could be material. The General Partner has a conflict ofjntere~t irimaking any such valuations because the 
valuations directly effect Net Asset Value and thus the alllountof compensation received by the General Partner in 
respect of its services. Prospective investors should .lllidex:stffild tliat any such General Partner marks are not subject 
to independent review, except as may be done in conriectiori With the audit at year-end. See "Conflicts of Interest­
Asset Valuation". 

In addition, for the purposes of the Levenlge InsttU;merit, the value of the Leverage Instrument shall be determined 
by the Leverage Instrument Counterpaqyascalculation agent under the terms of the Leverage Instrument. The 
value of the Leverage Instrument willped,~t~rmined in large part by the net asset value per share of the Master 
Fund. Generally, the net asset valueper:):hfu-e of the Master Fund will be the amount reported by the Administrator 
to the Master Fund, however,theI-ev~ra:ge Instrument Counterparty may adjust such value based on its 
commercially reasonable determination under certain circumstances. 

Asset Valuation-Thinly Qllote4Securities and Derivatives. As described under "Allocation of Profit and Loss­
Determination of Net Assetyalve'';the General Partner is permitted to modify valuations in its sole and absolute 
discretion to reflect fairvalue.Inso doing, the General Partner may instead rely upon another "prudent method of 
valuation". For example, witlJ.Jespect to an over-the-counter security, the General Partner, if other quotes are not 
available, may rely upolla single broker-dealer quotation rather than the three-dealer quotes generally required in 
respect of asset~trad~d oll an over-the-counter market for which market quotations are readily available. It is not 
unusual for broket,d,ealers affiliated with an issuer of a structured financed security or derivative to provide "bid" 
and "as~"quotationsfor such security on a preliminary or "soft" basis. Such preliminary quotations mayor may not 
reflecplJ.e "bid," or "ask" prices at which such broker-dealer would be willing to effect actual transactions. Broker­
dealers ullaffiliated with the issuer of such security or derivative, if providing quotes, may be even less likely to 
exec;ut~ transactions (particularly sales transactions by the Partnership) at or near preliminary quotes. 

TheParlnership's portfolio may include substantial positions (in terms of number of issues and percentage of the 
Partriership's Net Asset Value) where there is only a single broker-dealer quoting prices, which may be preliminary 
or "soft", and where such broker-dealer is affiliated with the issuer of such security or derivative or with the 
Investment Manager. It is anticipated that a number of such securities and derivatives will be executed and 
maintained with a Bear Steams Entity and that such positions will be valued in reliance on quotations provided by 
Bear Stearns Entities in accordance with the provisions set forth under "Allocation of Profit and Loss­
Determination of Net Asset Value", which may be at fair value. 
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In the absence of actual sale transactions, it is difficult for the General Partner to test the reliability of preliminary 
quotes even when multiple broker-dealers are providing "bid" and "ask" prices. Prospective investors should be 
aware that situations involving uncertainties as to the valuation of portfolio securities could dramatically affect the 
Partnership's Net Asset Value, particularly where the Partnership seeks to sell positions, if the General Partner's or 
its designee's judgments regarding appropriate valuations should prove incorrect. See "Conflicts of InteregAsset 
Valuation" and "Allocation of Profit and Loss-Determination of Net Asset Value". 

Competition. In recent years there has been a marked increase in the number of, and flow of capital into, inyestmerit 
vehicles established in order to implement alternative asset investment strategies, including strategi~ssiU1ilarto the 
strategy to be implemented by the Partnership. While the precise effect cannot be determineg,sllchincre<ise may 
result in greater competition for investment opportunities, or may result under certain circumstallI:esirt increased 
price volatility or decreased liquidity with respect to certain positions. Prospective investorssh,(jllig Ul,lJ:lerstand that 
the Partnership may compete with other investment vehicles, as well as investment andcommerci<ilNmking firms, 
which have substantially greater resources, in terms of financial wherewithal and.reseafcl:t st<iffs, than may be 
available to the Partnership. 

Other Clients of the General Partner. The General Partner manages other accounts {<is described herein), some of 
which it may have incentives to favor over the Partnership. The Gener<il?Pal'tt;ler is not subject to any absolute 
restrictions on taking new accounts, which could increase the competitiCinfDJ;" its time and adversely impact the 
performance of the Partnership. 

Changes in Investment Program. The General Partner's invest¢entprograw is dynamic and changes over time. 
Thus, the General Partner may not use the same investmentprogr<im in the future that it used in the past. The 
specific details of the General Partner's investment program.arepropriet<iW; consequently, Limited Partners will not 
be able to determine the full details of those methods, or whetl1.er those methods are being followed. 

Internal Restrictions on Partnership Investments. IheOen~rall?artner and its affiliates are investment advisers to 
registered investment companies and similar non-U,S:Jegist~red entities that may, from time to time, trade in the 
same markets and securities as the Partnership>Be(;a.us~jhe General Partner has, and its affiliates and their 
employees may have, a financial interest in the Pa)'tt;lerSWp, it is possible that the Partnership could be restricted 
from buying or selling securities that are U1J;der c(Jh~idefution for purchase or sale or that are to be bought or sold by 
one of the registered investment comp;,¢iesot: other entities, either until the securities are no longer under 
consideration for purchase or sale by o!'\e oftl1.e registered investment companies or other entities, or for a discrete 
time period, depending on the extanfcifbimstances, after such registered investment company or other entity has 
completed its transaction, evenwhen:dQjhgso would be a benefit to the Partnership. If the Partnership is 
determined to have been tradinginc{lllsistelitly with its internal restrictions, the Partnership may have to unwind its 
transaction or, alternatively,disgorgeit,sprofit from the transaction. The Partnership will disgorge any such profits 
from each Capital Account,uPot;lnotifica.tion from compliance officers of the General Partner, based upon a method 
deemed prudent and pr¥tic(lblebythe compliance officer, which may include pro rata, without regard to when a 
Limited Partner may havej;)htere<ithe Partnership. 

Certain Risks Related to Partnership's Structure 

Conflicts of Intei'es!.ThePartnership is subject to certain conflicts of interest. See "Conflicts of Interest". 

Chargeitothe. Partnership. The Partnership is obligated to pay certain fees and expenses, including an Advisory 
Fee,brokeI;(lgecommissions and other costs and expenses associated with the acquisition and disposition of 
ihv~stlt;lents,and operating costs and expenses, irrespective of profitability. There can be no assurance that the 
I'<iJiriershipwill be able to earn sufficient income to offset these charges. 

Leverage Instrument Counterparty Risk. The performance of the Partnership depends on the performance by the 
Leverage Instrument Counterparty of its payment obligations under the Leverage Instrument. If the Leverage 
Instrument Counterparty were to fail in its obligation to pay under the Leverage Instrument, the Limited Partners 
may suffer a loss of capital. Because substantially all of the Partnership's assets will be invested in the Leverage 
Instrument, if the Leverage Instrument Counterparty has financial difficulties it may be impossible for the 
Partnership to recover its assets and thus Limited Partners may suffer a substantial or total loss of their investment. 
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Prospective investors should understand that the Partnership has counterparty risk to the Leverage Instrument 
Counterparty in respect of all or most of its assets. In the event of a bankruptcy or insolvency of the Leverage 
Instrument Counterparty, or any replacement or additional counterparty, the Partnership could experience (i) a loss 
of any realized or unrealized profits on the Master Fund's positions and/or (ii) a partial or total loss of the funds paid 
as upfront payments for the Leverage Instrument. More specifically the Leverage Instrument CoUlltlerparty, 
Barclays Bank PLC, is a public limited company registered in England and Wales, and it is expectledthat);\lly 
insolvency proceeding would be administered in the United Kingdom, provided that the Leveraged Instrornent 
Counterparty remains a "UK credit institutions" as defined by The Credit Institutions (Reorganization and Winding 
Up) Regulations 2004. The Partnership may seek to obtain a "security interest" or similar intefe.st in.theN[aster 
Fund shares held by the Leverage Instrument Counterparty with respect to the Leverage Instrtlmellt,eithefdirectly 
or through an arrangement with the Offshore Enhanced Leverage Feeder Fund, in an effoJ:1tp a"hieYepriority in 
respect of the payment obligations of the Leverage Instrument Counterparty in the evellf 9f its b<;1J1kruptcy or 
insolvency. There can be no assurance that any "security interest" will be achieved, matlltainedor,in the event of 
bankruptcy or insolvency, respected. If for any reason the Partnership fails to have.aseclln:d cl:a.irn in the Master 
Fund shares held by the Leverage Instrument Counterparty with respect to the Leverage Instrtlrnent, the Partnership 
is likely to have the status of a "general unsecured creditor" in the event that thleI"everaglelq~trument Counterparty 
is placed in liquidation rather than in reorganization. 

In the relatively recent past there have been a number of high-profile failures of financial institutions due to 
violations or failures of interest controls, management misfeasance orJ.J.J.<llfeasance,or exposure to failed clients and 
counterparties (including hedge funds). Accordingly, prospective inv~stors~hould understand that the failure of the 
Leverage Instrument Counterparty could result in a substantialddayjn the return to the Partnership of capital 
invested in the Leverage Instrument, or partial or total loss of sl,lch"apital. 

Profit Share. The General Partner could receive substantial a:llocations if the Partnership generates Net New 
Income. Prospective investors should note that (i) thefGlct that the<Profit Share is payable only out of Net New 
Income may create an incentive for the General Partnlertorna],(e iIJcvestments that are riskier or more speculative than 
would be the case if the General Partner were compen~Medsole1y based on a flat percentage of capital and (ii) the 
General Partner may receive increased allocatioIJ.S blecal,lsethe Profit Share will be calculated on a basis that includes 
unrealized appreciation as well as realized gaiIJcs. IfGl Pro;fjfShare is allocated to the General Partner in respect of a 
Limited Partner's Capital Account and a l()~sis supsequently charged to such Capital Account, the General Partner 
is entitled to retain all Profit Shares previ()§sWallocated to it in respect of that account. In addition, any withdrawal 
fee payable to the Partnership by a LimitedgartlleJ; will increase the return, if any, on remaining Capital Accounts 
and thereby also increasing the ProfitShare(if$y) allocable to the General Partner. 

Limited Partners Will Not Participate in Management. A Limited Partner has no right to participate in the 
management of the Partnership or inthle90nduct of its business. There exists broad discretion to expand, revise, or 
contract the Partnership's bu~iIJcess without the consent of the Limited Partners. Any decision to engage in a new 
activity could result inJhee)\.p6slITeofthe Partnership's capital to additional risks which may be substantial. Under 
certain circumstances, howevet,theLimited Partners may elect to remove the General Partner. See "Removal of the 
General Partner". 

Limited Liquitl#y of!he ttlterests. There is no public market for the transfer of Interests and Interests may not be 
transferredwithouttheapproval of the General Partner. Withdrawals are permitted only at month-end on 40 days' 
prior writt~n notice,subject to a withdrawal fee of 2% of the amount withdrawn, and, as of the last Business Day of 
the tWlelfthm()nth-end following any capital contribution and every subsequent third month-end following the first 
yearalllliversary of any capital contribution, on 60 days' prior written notice without being subject to any 
withdrGlwal fee, and the General Partner may suspend the determination of Net Asset Value and withdrawals under 
91eJ:1aiIJ.cirCl;imstances, including the closure or suspension of trading on any relevant exchange or a breakdown in 
theJlleans normally employed by the Partnership to value assets. Further, the Partnership may make distributions in 
kind rather than in cash. 

Possible Effect of Withdrawals. Substantial withdrawal requests could require the Partnership to liquidate its 
positions more rapidly than otherwise desirable to raise the necessary cash to fund withdrawals and achieve a market 
position appropriately reflecting a smaller asset base. These factors could adversely affect the Partnership's Net 
Asset Value. 
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Mandatory Withdrawal. The General Partner may compel the withdrawal of any Limited Partner from the 
Partnership, in whole or in part, at any time without notice, if the General Partner reasonably believes that such 
Limited Partner subscribed for an Interest as a result of a misrepresentation or if such Limited Partner's continued 
participation in the Partnership would, in the reasonable judgment of the General Partner, put the Partnership or the 
other Limited Partners at a material tax, legal, regulatory, or pecuniary disadvantage or at any time uponQ9days' 
prior written notice if such Limited Partner's continued participation in the Partnership would, in therea:s0t:l<:lple 
judgment of the General Partner, put the Partnership or the other Limited Partners at a material <:ldministtatiVie 
disadvantage. 

Possible Indemnification Obligations. The Partnership is generally obligated to indenmify the GeneraIPa$er, the 
Administrator and possibly other parties under the various agreements entered into with sucnpel'sons<:lgainst any 
liability they or their respective affiliates may incur in connection with their relationship withth~pa,I"1nel'ship. 

Contingent Liabilities. The General Partner has the power to establish such reserveS for Ul1kn9wn or contingent 
liabilities as it may deem advisable. This could occur, for example, if some of the Partnership's positions were 
illiquid, if there are any assets that cannot be properly valued on the WithdraWi:llDate,9rifthere is any pending 
transaction or claim by or against the Partnership involving or that may affect thebpok value of the Interest of a 
withdrawing Limited Partner or the obligations of a withdrawing Limited P<:llCtnetwhichcannot be then ascertained. 

Lack of Independent Experts Representing Investors. The AdvisoryJieeand Profit Share have not been negotiated 
at arm's length. Further, while the General Partner has consulted\¥ithcpunsel, accountants, and other experts 
regarding the structure and terms of the Partnership, such counseldoesnpt r~present the Partnership or the Limited 
Partners. The Partnership and the General Partner urge each prosp~ctivefuvestor to consult its own legal, tax, and 
fmancial advisers regarding the desirability of purchasing Intt:rests alld the suitability of an investment in the 
Partnership. 

Institutional Risk. Institutions, such as brokerage (ltiriS;b<'ll1j(s, )md broker-dealers, generally have custody of the 
Partnership's portfolio assets and may hold such<:\ss~tl;iri"stteet name". Bankruptcy or fraud at one of these 
institutions could impair the operational capabilitiesprtl:tecapital position of the Partnership. The Partnership 
attempts to limit its investment transactionst6well~capitalized and established banks and brokerage fIrms in an 
effort to mitigate such risks. 

Notwithstanding the foregoing, marketsjn Wl:ti(;h the General Partner may effect transactions (e.g., credit default risk 
swaps) may include OTC or "interde<:ller;; milrkets, and may also include unregulated private markets. The 
participants in such markets aretypicaUYUpfsubject to the same level of credit evaluation and regulatory oversight 
as are members of the exchange-bas~d Ill<:lrkets. This exposes the Partnership to the risk that a countervarty will not 
settle a transaction in accorciarIce withjt:;terms and conditions because of a dispute over the terms of the contract 
(whether or not bona fIder(jrb~cause of a credit or liquidity problem, thus causing the Partnership to suffer a loss. 
Such countervarty riskisaccentuat~ for contracts with longer maturities where events may intervene to prevent 
settlement, or where the.Gen~rar Partner has concentrated its transactions with a single or small group of 
countervarties. 1'heGenetalPartner is not restricted from dealing with any particular countervarty or from 
concentrating at:lY()r alltl'ansaCtions with one countervarty. The ability of the General Partner to transact business 
with any on~prnumbet of countervarties, the lack of any meaningful or independent evaluation of such 
countervarties' fin®cialcapabilities and the absence of a regulated market to facilitate settlement may increase the 
potentiakfpr losses by the Partnership. 

Other Risks 

JJ,j~~sl!ezatillg to Absence of, and Changes in, Statutory Regulation. The Partnership is not registered under the 
CowpanyAct or under the Commodity Exchange Act. Limited Partners, therefore, are not accorded the protective 
measures resulting from registration under such legislation. The Partnership may trade on certain foreign security 
exchanges as well as over-the-counter markets. Such exchanges and markets are not subject to regulation by any 
U.S. governmental agency and, accordingly, the protections afforded by such regulation will not be available to such 
investments. 
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Regulatory Change. The regulation of the U.S. and non-U.S. securities and derivatives markets and of investment 
funds such as the Partnership has undergone substantial change in recent years, and such change is expected to 
continue for the foreseeable future. The effect of regulatory change on the Partnership, while impossible to predict, 
could be substantial and adverse. 

General Economic and Financial Conditions. The success of any investment activity is influenced by gell;~l"al 
economic and fmancial conditions that may affect the level and volatility of equity prices, interest rates,arid th~ 
extent and timing of investor participation in the markets for both equity and interest-rate-sensi#ves~(;urities. 
Unexpected volatility, illiquidity, governmental action, currency devaluation, or other events in.glpbalmarkets in 
which the Partnership directly or indirectly holds positions could impair the Partnership's alJilit)it()Cal1"Y out its 
business and could cause the Partnership to incur substantial losses. 

Tax Risk Factors. There are a number of tax risk factors associated with an investment inJhe Pa.rtrtership, including 
but not limited to certain risks relating to the tax characterization and tax treatment QftheU.:yer:,\ge Instrument for 
U.S. federal income tax purposes. See "Certain U.S. Federal Income Tax Consideratiofis". 

INTERESTS ARE SPECULATIVE AND INVOLVE A HIGH DEGREE OF RISK. THEY ARE SUITABLE 
ONLY FOR PERSONS WHO CAN AFFORD TO LOSE THEIR ENTIRE INVESTMENT. THE FOREGOING 
LIST OF RISK FACTORS DOES NOT PURPORT TO BE A COMPLETE.EXPLANATION OF THE RISKS 
INVOLVED IN THIS OFFERING. 

CONFLICTS OF INTEREST 

The following inherent and potential conflicts of interest existinrespect (lHhe Partnership. 

Compensation 

The Partnership Agreement has not been negotiateclatarill's length. The Advisory Fee payable to the General 
Partner and any brokerage commissions payabl~tQBew,St¢arns Securities Corp. and, as applicable, Bear, Steams 
International Limited and/or other membersofthegroup.of companies (each such member (but specifically not 
including the General Partner), a "Bear Stelll'll;S E1ltity")directly or indirectly owned by BSC (collectively, the "The 
Bear Steams Group") are payable witholltregardto the overall success of or income earned by the Partnership. 

Appointment 

The General Partner as gen~ral paxtnefhas an apparent conflict of interest between its fiduciary duty to the 
Partnership as general partl1¢fand itsselettion of itself as the Partnership's General Partner. Prospective investors 
must recognize that the I'attn~J:"ship has been formed specifically as an investment product to be managed by the 
General Partner, and th<1:t the (]el1eral Partner will not appoint any other investment manager for the Partnership or 
the Master Fund even if doing S()Juight be in the Partnership's best interests. 

Advisory Time 

The General Part1lerand its affiliates and their key personnel will devote as much of their time to the business of the 
Partnership and theMaster Fund as in their judgment is reasonably required. However, they are presently 
comIJ.1itt~d to;;tnd expect to be committed in the future to providing investment advisory services and securities 
research aM brokerage services for other clients (including other pooled accounts) and engage in other business 
venture,s in Which the Partnership and the Limited Partners have no interest. As a result of these separate business 
<t(;tiyities,the General Partner may have conflicts of interest in allocating management time, services, and functions 
ar1lo.rigthe Partnership and other business ventures or clients. 

In particular, Ralph Cioffi, Matthew Tannin and certain other members of the management team are responsible for 
managing the sizeable investment portfolio underlying certain other funds that focus primarily on leveraged 
investments in structured fmance securities, including the High-Grade Fund. In addition, as of the date of this 
Memorandum, Mr. Cioffi, Mr. Tannin and other members of the management team are involved in the 
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establishment of, and will continue to manage, a derivatives product company, the primary strategy of which is to 
write credit default swap protection on a portfolio of debt instruments, and Rampart. BSAM, including certain 
members of the management team, also manages substantial investment portfolios for multiple CDOs. 

Other Clients; Allocation of Investment Opportunities 

The General Partner is responsible for the investment decisions made on behalf of the Partnership apdtheMaster 
Fund. There are no restrictions on the ability of the General Partner and its affiliates to manage accOuntspf ()ther 
clients following the same or different investment objective, philosophy, and strategy as th().s.etlsi::d for the 
Partnership. In fact, the General Partner and its affiliates currently manage and expect to contirtuetomanage other 
portfolios that may invest pursuant to the same or different strategies as those employed bytb,e;F'artllership. If a 
determination is made that the Partnership and another client of the General Partner and its affllia~s sl:!ould trade in 
the same securities on the same day, such securities will be allocated between the Partnersl:!ip alldpther accounts in 
a manner that the General Partner and its affiliates determine in their discretion. CircllmstallCi::s nwy occur in which 
an allocation could have adverse effects on the Partnership or the other client withri::specttcYthe price or size of 
securities positions obtainable or saleable. The results of the Partnership's actiytties may <.liffer significantly from 
the results achieved by the Investment Manager or its affiliates for any other a.ccoU1lts or clients for which it or its 
affiliates may manage or provide investment advisory services. 

More specifically, the General Partner and its related persons may blly::md sell,{or their own accounts, and hold 
proprietary positions in, the same securities they buy and sell for,ofrecoii1mend to, the General Partner's clients. 
For example, the General Partner may purchase equity in CDOs{br whiqh iLis providing investment management 
servIces. 

As these situations may involve conflicts between the interest oithe General Partner or its related persons, on the 
one hand, and the interests of the General Partner's clients, onthe other, the General Partner has established internal 
policies to ensure that the General Partner and its pe~$orirterdo nqt prefer their own interests to those of the General 
Partner's clients and that clients are treated fairly. 

In addition, Ralph Cioffi, the senior portfolio manager ()fthe General Partner, may from time to time on behalf of 
BSAM engage a broker-dealer affiliate oftl:!eGelleralPartner to take advantage of structural arbitrage opportunities 
in connection with the "unwinding" ofqe~ainstructured fmance transactions. Such opportunities arise when the 
General Partner recognizes that the mari<etYlalue{lf the collateral that supports the debt securities of a structured 
fmance transaction exceeds the cost topfuchasesuch debt securities. By purchasing such securities and selling the 
collateral, the General Partner m:a:Y "ttrnvin<.l" the structured fmance transaction and realize profit from such excess 
of the collateral's value. BSAM wilJ. becorripensated for such arbitrage transactions on an ad hoc basis. A conflict 
of interest would arise whel"()BSAMrecJ:)lves a fee for engaging in an unwind transaction that relates to structured 
fmance securities held bythi::l'\IIaster Fund. However, if BSAM would receive a fee in connection with such 
transaction, the PartneJ:'ship'sportfolio managers will refer the compensation arrangement to BSAM's ethics 
committee for its detennin<i\ti()llofhow to balance the interests of the Partnership with those of BSAM in accordance 
with BSAM's policieSJegardirtgconflicts. 

Proprietary .Tfadillg 

The Ge11#:a:l Partner and its principals, affiliates, and employees may trade in the securities and derivatives markets 
for tltek{lWll<lGCounts and the accounts of their clients, and in doing so may take positions opposite to, or ahead of, 
those heldpythe Partnership or may be competing with the Partnership for positions in the marketplace. Such 
tradingmaYl'esult in competition for investment opportunities or create other conflicts of interest on behalf of one or 
Ill().J;"esllchpersons in respect of their obligations to the Partnership. Records of this trading will not be available for 
ilispedion by Limited Partners. 

Bear Steams and its affiliates are engaged in a broad spectrum of activities, including financial advisory activities 
and has extensive activities that are independent from and may from time to time conflict with those of the 
Partnership. Bear Steams and its affiliates are actively engaged in transactions in the same securities and 
instruments in which the assets of the Partnership may be invested. Subject to applicable law, Bear Steams and/or 
its affiliates may purchase or sell securities of, or otherwise invest, fmance or advise issuers in which the Partnership 
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has an interest. Bear Steams and/or its affiliates may have proprietary interests in, and may advise, sponsor, manage 
or invest in other investment vehicles that have investment objectives similar or dissimilar to those of the 
Partnership (including prospective investors in the Partnership) and which engage in the same types of securities and 
instruments as the Partnership. The proprietary activities or portfolio strategies of Bear Steams and its affiliates or 
the activities or strategies used for accounts managed by Bear Steams or its affiliates for other customerl:lC.counts 
could conflict with the transactions and strategies employed by the Partnership and affect the prices and;.rvi!ihpility 
of the securities and instruments in which the Partnership invests. Issuers of securities held by the Prn;tnershipmay 
have publicly or privately traded securities in which Bear Steams or its affiliates are investors or Illake~mal'kef 
The trading activities of Bear Steams and its affiliates generally are carried out without reference)() positions held 
directly or indirectly by the Partnership and may have an effect on the value of the positions so;l:teldofmaYIesult in 
Bear Steams or its affiliates having an interest in the issuer adverse to that of the Partnership, Ihete~ults of the 
Partnership's activities may differ significantly from the results achieved by Bear Steamsorjt:s;.iffiliates for any 
proprietary account or from results achieved by Bear Steams or its affiliates for any accounrsor clients for 
which it may manage or provide investment advisory services. 

Brokerage Placement Practices 

The Investment Manager intends to utilize Bear, Steams Securities Corp,("B~SC"or the "Prime Broker"), an 
affiliated broker, as the Master Fund's prime broker and custodian. Thel\tIastetFUnd's brokerage placement 
practices involve certain conflicts of interest. See "Brokerage Practice.s.". 

The relationships among The Bear Steams Group and the Investilientl\tIanager create a conflict of interest in that 
there exists an incentive for the Investment Manager to executetra:n~l:lCt:ionswith or through The Bear Steams Group 
and for the Investment Manager and The Bear Steams GroupJ6causetl1eMaster Fund to engage in a higher volume 
of trading than would exist in the absence of such relationship. Ho~ever, the Investment Manager intends to make 
all investment decisions for the Master Fund withoutc()nsideratioti of the brokerage commissions that may be 
payable to The Bear Steams Group. 

From time to time, the Partnership may utilizepro~ersthatprovide capital introduction services to the Partnership 
and other funds managed by the General Part)1e, anq.itsaffiliates. Such services may result in more investors, and 
concomitantly more assets, in the Partnersl1ip, whi¢h may benefit both the Partnership and its Limited Partners, on 
the one hand, and the General Partner atlqitsafflliates, on the other hand. Benefits to the General Partner and its 
affiliates are increased Management Fees atlCipot:entially higher Profit Share as a result of such potentially larger 
Partnership asset size. The possibilitjo{such b~mefits to the General Partner and its affiliates results in a conflict of 
interest in its selection of such bJ:()kers;.indillaycreate an incentive for the General Partner to continue to retain any 
such brokers. There is no guara.iity thatariy benefits to either the Partnership and its Limited Partners or to the 
General Partner and its affiliates maYbetealized or that capital introduction services provided by any such brokers 
will actually increase the Prn;tnership'sassets. The Partnership, and not the General Partner, pays brokerage fees 
and other fees and expe)1sestoit~ brokers. However, none of such fees or expenses are specifically allocable to any 
capital introduction services that. a broker may provide. 

The Master FUJ1d~s nofrequrred to allocate either a stated dollar or stated percentage of its brokerage business to 
any broker fOJ:a)1ymi)1imU.m time period, and will review such relationships from time to time. 

The InvestJ1lent Mariager may, in its discretion, appoint additional or alternative prime broker(s) and custodian(s). 

BrokerageCoriunissions/Soft Dollars 

Q!.:)1erallY,the Investment Manager will direct brokerage to firms which furnish or pay for quotation and/or research, 
research.related services, and other products and services within the "safe harbor" provided by Section 28(e) of the 
Exchange Act. From time to time, however, the Investment Manager may receive research and research-related 
services and products through arrangements in fixed price underwritings without regard to the "safe harbor" 
provided by Section 28( e) of the Exchange Act, provided that the Investment Manager believes such arrangements 
to be in the best interests of the Partnership. Such services and products are of the same type as may be acquired 
with soft dollars in agency trades, but are not within the safe harbor because fixed price underwritings are done on a 
principal basis. 
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The Investment Manager is expected to derive substantial direct or indirect benefit from these services, particularly 
to the extent the Investment Manager uses soft dollars to pay for expenses which it would otherwise be required to 
pay. The investment information and soft dollar benefits received from brokers may be used by the Investment 
Manager in servicing other accounts, and not all such information and soft dollar benefits may be used by the 
Investment Manager in connection with the Master Fund. The Investment Manager is not required to allo.C.<.lte soft 
dollar benefits pro rata or on any other equitable basis among its accounts. 

In negotiating commission rates the Investment Manager will take into account the financial stability~ndteputatiDl1 
of the broker, the quality of the investment research, investment strategies, special execution capa\)Uities,cleatance, 
settlement, custody, recordkeeping and other services provided by such broker. 

Principal Trades and Interested Party Transactions; Cross Transactions 

Section 206(3) of the Investment Advisers Act of 1940, as amended (the "Advisers Act"rprovide~that it is unlawful 
for any investment adviser, directly or indirectly "acting as principal for his own abcount;](1lowingly to sell any 
security to or purchase any security from a client, or acting as broker for a pers(ll:l(ltherth<.lJ:l$lch client, knowingly 
to effect any sale or purchase of any security for the account of such client,without disclosing to such client in 
writing before the completion of such transaction the capacity in which hei$acting and obtaining the consent of the 
client to such transaction". Transactions subject to the foregoing reql1irementSare sometimes referred to as 
"principal trades". 

To the extent permitted by applicable law, the Investment ManagtefmaYeJ:lterinto transactions and invest in futures, 
securities, currencies or other instruments (including repurchas~agJ:~(ltilentsand other forms of financing) on behalf 
of the Master Fund in which a Bear Stearns Entity, acting aSprincip<.ll Qras agent for its customers, serves as the 
counterparty. The Investment Manager may also enter intO cross transactions where a Bear Steams Entity acts as 
agent on behalf of the Master Fund and the other party to the traJ:lsaction. Cross transactions enable the Investment 
Manager to purchase or sell a block of securitiesfdt.the.M@ter Fund at a set price and possibly avoid an 
unfavorable price movement that may be created througJ'ieritrariCe into the market with such purchase or sell order. 
The relevant Bear Stearns Entity may have a poteJ:ltiallYWllfiicting division of responsibilities to both parties to 
such cross transaction. 

The purchase or sale of an investmentjna traJ:lsaction requiring notice and consent under the "principal trade" 
provisions of Section 206(3) of the Ad\!iser:;A,ct (each, a "Principal Transaction") may be presented for the review 
and (i) prior approval of the independeJ:lfMaster Fund Directors or such other advisory party as established by the 
General Partner in accordance wjth the Partnership Agreement or (ii) the Consent of the Partnership (as defmed in 
the Partnership Agreement), excludjJ:lg from the determination of such consent any Interests held by the Investment 
Manager and any of its affiliates. Inth<.ltconnection, the Subscription Agreement of each Limited Partner provides 
that each Limited PartnerSco.J:l~ents and agrees that if any transaction, including any transaction effected between 
the Master Fund and th(i)Trrvestm.entManager or its affiliates, is subject to the disclosure and consent requirements 
of Section 206(3) of the AdVis()I"s Act, such requirements will be satisfied with respect to the Master Fund and all 
Limited Partners ifdisclosurej~given to, and consent obtained from, the independent Master Fund Directors or such 
other advisory party. 

On occasio.n,anaccourifadvised by BSAM may sell a particular security at the same time another account advised 
by BSAJY!buys the same security. In such situations, BSAM may effect cross transactions directly between such 
acCOU.J:lt~, provided that such transactions have been authorized by the accounts in question, are consistent with the 
inve~tmeritQbjectives and policies of such accounts (and, if applicable, with the procedures for such transactions 
established by the Partnership), are, in the view of the respective portfolio managers, favorable to both sides of such 
tmnsactionsi.llld are otherwise executed in accordance with applicable rules and regulations. In addition, such 
transactions may only be undertaken ifno commissions are paid to BSAM or any affiliate thereof. Notwithstanding 
the fOregoing, however, cross transactions between managed accounts may result in the incurrence by such accounts 
of custodial fees, taxes or other related expenses. 

Because the Investment Manager will serve as collateral manager of the Repackaging Vehicles, the purchase of the 
Repackaging Vehicle Junior Interests may be deemed to be a principal trade. The Investment Manager will, 
therefore, make appropriate disclosure to, and obtain consent from, the members of the board of directors of the 
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Master Fund who are not affiliated with the Investment Manager prior to the investment by the Master Fund in 
Repackaging Vehicle Junior Interests. 

To the extent permitted by applicable law, the Partnership may purchase investments that are issued, or are the 
subject of an underwriting or other distribution by Bear Steams or its affiliates. The Partnership may invl,)~Lin the 
securities of issuers affiliated with Bear Steams or in which Bear Steams has an equity or participation interest-Jhe 
purchase, holding and sale of such investments by the Partnership may enhance the profitability ofinvestrnent~ 
made by Bear Steams or its affiliates. The General Partner has fiduciary responsibilities withiespe.;t t6the 
Partnership and will make such investment decisions in a manner which is consistent with those responsibilities; 

Investment Manager's Role as Repackaging Vehicle Collateral Manager 

In managing the assets of a Repackaging Vehicle as its collateral manager, the Investment l'yIanager will have certain 
responsibilities which may potentially favor the interests of the holders of RepackagintVehiclesecurities that are 
senior to the Repackaging Vehicle Junior Interests or otherwise conflict with theinvestIlleIIt objectives of the 
Partnership. However, while it is anticipated that the investment guidelines of1:lcl.\epackaging Vehicle may restrict 
the Collateral Manager's discretion in selecting and managing a Repackaging Vehicle's investment portfolio and 
limit its reinvestment period to five years, the Investment Manager anticipaJ(is thatthe interests of the holders of the 
Repackaging Vehicle Securities will generally be aligned with the interests ofthe Limited Partners. In addition, the 
Investment Manager will pay over or otherwise transfer to the MasterJilll.ld any feeB to which it would otherwise be 
entitled as Repackaging Vehicle Collateral Manager, but will be reiffiburseg for any of its out-of-pocket expenses 
incurred in the establishment of a Repackaging Vehicle and in its ongoing operations and may be indenmified for 
certain losses in connection with its role as Collateral Manager, 

Asset Valuation 

The fees payable to the General Partner are based directlyortth~Net Asset Value of the Partnership as of various 
dates. There may be no public market price forapol.1;ioIIQfthe Partnership's assets. The General Partner will 
generally value the Partnership's assets. Anyfin1:lcnci1:lclin~tlUments for which market quotations are not readily 
available will be valued at fair value as reasori.ablygetenniri.ed in good faith by the General Partner, The General 
Partner will have a conflict of interest in mj;l.kjpg s1¢h valUations because the valuations directly affect the Net Asset 
Value of the Partnership and thus the 1:lcIllounfof the Advisory Fee and the Profit Share that the General Partner 
receives in respect of its services. Suchyaluiltions, however, will be performed by the General Partner in 
accordance with the methodology descripedin tli:is Memorandum. 

Material Non-Public Information 

By reason of the advisory,lnye~ttnent baIIking, market-making and/or other activities of the General Partner and its 
affiliates, the General Nl11:ri.~rand its affiliates may acquire confidential or material non-public information or be 
restricted by internal polici¢sfr'Qntinitiating transactions in certain securities. The General Partner will not be free 
to divulge, or to a"tupqn, aIIYiluch confidential or material non-public information and, due to these restrictions, it 
may not be abl(;) to initiate or recommend certain types of transactions in certain securities or instruments for the 
Partnership'sa~collntth1:lct it otherwise might have initiated. The Partnership may be frozen in an investment 
position th1:lct it otherwisernight have liquidated or closed out. 

Borrowing Arrangements 

Certain conflicts of interest may arise should the Partnership or the Master Fund enter into borrowing arrangements 
",it].1 any member of The Bear Steams Group. In such situations, the General Partner has a conflict between its 
obligiltibn to act in the best interests of the Limited Partners and any interest it may have in generating fees and other 
revenUes for itself or its affiliates. Such arrangements may create other conflicts of interest since such fmancing and 
other transactions could, in certain circumstances, negatively impact the Partnership if the terms were made less 
favorable or if they were reduced or terminated and such member of The Bear Steams Group may keep any profits, 
commissions and fees accruing in connection with such financing, In addition, in the event of adverse investment 
performance, the interest of such member in exercising available remedies may conflict with the interests of the 
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Partnership. For instance, in its capacity as lender or counterparty, such member may take actions, such as 
foreclosing on collateral, that may have a material adverse affect on the Partnership. The Partnership will not be 
entitled to, and may not receive, any special consideration or forbearance by such member in the exercise of such 
member's rights, as a result of the Partnership's relationship with The Bear Steams Group. If the General Partner 
engages in repurchase agreements with a Bear Steams Entity, the terms of any particular transaction, incluWlJ,g any 
pricing rate, repurchase price or margin percentages negotiated with the relevant Bear Steams Entity)naypot 
individually or in the aggregate be the most favorable available. 

Cash Balance Investments 

The General Partner may invest a portion, and reserves the right in the future to invest all orS1.lpst!.!tltiaJly all, of the 
Partnership's short-term cash investments in money market funds advised and/or distributedbYB~arS>tearns or its 
affiliates. In such instances, each Limited Partner will bear, indirectly, its proportionat~shareora:l1.y investment 
advisory, distribution and other fees and expenses paid by the Partnership and Bear Steiifustix:)ts.aJfiliates will eam 
additional compensation in connection with such investments. Such advisory, distributiolJ,and other fees and 
expenses will be in addition to any management fees, profit share and other ~)\pensesPa.ya.ble in respect of such 
Limited Partner's investment in the Partnership. 

THE GENERAL PARTNER AND INVESTMENTMANAGER 

General Partner of the Partnership 

Bear Steams Asset Management Inc., a corporation formed ungerth~lawsofthe State of New York, is the General 
Partner of the Partnership. The General Partner is generallyresI)olJ,sible for the operation of the Partnership, 
including investment management responsibilities, buth1;lsdelegated certain administrative duties to the 
Administrator . 

The General Partner is registered with the SEC as):lhilJ,vestrrtent adviser under the Advisers Act. A copy of the 
General Partner's Form ADV, Part II is beill,gd.eIiv~regJo investors in connection with the delivery of this 
Memorandum. 

The General Partner is a wholly ownedsubsidiaryofBSC. Affiliates of the General Partner, including Bear, Steams 
& Co. Inc. ("Bear Steams"), are engag(;:d,1.l.l1lpngother things, in the business of providing investment advice to 
pension and profit sharing plans, endpwillent funds, insurance companies and bank trust departments and in 
providing administrative service~J()inyestrrte11t companies. As of February 28, 2006, the General Partner and its 
affiliates had over $45.4 billion inthird-pa.rtyfunds under discretionary management. 

In addition to serving as the Qel1.eral Partner of the Partnership, BSAM also serves as the investment manager of 
each of the Master Fungal1.gJheQther Feeder Funds. The following individuals are primarily responsible for the 
management of the Mastetf'l.Illd'sinvestment portfolio: 

Ralph Cioffi, ~~ni()r Pot~folio Manager - Mr. Cioffi is a Senior Managing Director ofBSAM, has been with Bear 
Steams sinceJ9~5ilngis#member ofBSAM's Board of Directors. From 1985 through 1991, Mr. Cioffi worked in 
institutiona.l fixedill,coille sales for Bear Steams, where he specialized in structured fmance products. He served as 
the Ne'Yyprk head affixed income sales for Bear Steams from 1989 through 1991. From 1991 through 1994, Mr. 
Cioff"is~rveda.s global product and sales manager for high grade credit products. He was involved in the creation of 
the StrucfuredCredit effort at Bear Steams and was a principal force behind Bear Steams' position as a leading 
ull.d~rwriterlIDd secondary trader of structured finance securities, specifically collateralized debt obligations and 
f)s{lt~ricasset backed securities. Mr. Cioffi has headed the investment team that manages the Bear Steams High 
GfacieStructured Credit Strategies Funds since March of 2003. He holds a B.S. degree in Business Administration 
with distinction from Saint Michaels College, Vermont, and is a member of the international business management 
and administration honor society, Sigma Beta Delta. 

Ray McGarrigal, Portfolio Manager - Mr. McGarrigal is a Managing Director and has been in the Bear Steams 
Financial Analytics and Structured Transactions group for 10 years where he structured high yield CDO's and 
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CLO's as well as mortgage related and credit derivative deals. He has worked closely with all three rating agencies 
and brings structuring and surveillance expertise to the management team. Mr. McGarrigal has an M.B.A. in fmance 
from New York University and a B.S. from the State University of New York at Oneonta. 

Matthew Tannin, Chief Operating Officer - Mr. Tannin is a Senior Managing Director of BSAM, has b!}@ with 
Bear Stearns since 1994 and is the Chief Operating Officer of the Bear Steams High Grade Structured C:J!}(iit 
Strategies Fund. Previously, he spent seven years on Bear Stearns' Collateralized Debt Obligation S~Gtl.JringDesk", 
focusing on emerging markets, high grade and market value transactions. From June of 2001 through FebJUa.tybf 
2003, he followed the CDO market as an analyst in Bear Steams' Asset-Backed Research Gr()1,lp.l\1r. Tarmin 
received a J.D. from the University of San Francisco in 1993 and was a law clerk on the Califo1.11iaCdUrtOfAPpeal. 
Mr. Tannin received a BA in 1983 from Bucknell University where he was a Preston WarrenscJ:tolw in pJ:tilosophy. 

Removal of the General Partner 

Limited Partners not affiliated with the General Partner may remove the General Parlrter uP9nthe affIrmative vote 
of a Majority in Interest of the Limited Partners in accordance with the proc;!}9,lJ:fesserJcJtth in the Partnership 
Agreement. 

The Memorandum and the Articles of Association of the Master Fund containprovisibils relating to the removal of 
the Master Fund Directors substantially similar to the foregoing 

Affiliated Investors 

The General Partner or its principals or affiliates will initiallYulVest;:ttJeast $10,000,000 in the Partnership. The 
General Partner, its principals and/or its affiliates may from time to time, directly or through other investment 
vehicles (including one or more investment vehicles forined forthe benefit of Bear Stearns and its affiliates), make 
additional investments in the Partnership and/or inyMtintl:teQffshore Enhanced Leverage Feeder Fund. The 
General Partner, its principals and/or its affiliates are'n()trequHed to maintain any investment in the Partnership or 
the Offshore Enhanced Leverage Feeder Fun4;an9,1llaYwIthdraw its investment in the Partnership at any time 
without notice to Limited Partners. 

Liability and Indemnification of the GeneralPartller under the Partnership Agreement 

Under the Partnership Agreement,t() theextentthat, at law or in equity, any of the General Partner, any affiliate of 
the General Partner, and any ffi!}illber,pi1rtJier, shareholder, manager, director, officer, employee, or agent of the 
General Partner or any such affiliat!} (each such party, a "General Partner Party") has duties (including fiduciary 
duties) and liabilities relatingthereto1o)l:te Partnership or any Limited Partner, such General Partner Party shall not 
be liable for monetary or01h!}:rdamages to the Partnership or such Partner for such General Partner Party's good 
faith reliance on theprovIsi6ns pf the Partnership Agreement or for Losses (as defmed in the Partnership 
Agreement) sustained o{liiihilit~eSincurred by the Partnership or such Limited Partner as a result of: (i) errors in 
judgment on the part or such General Partner Party, or any act or omission of such General Partner Party, if such 
General PartnerP3tty acted without fraud, bad faith, gross negligence or willful misconduct; (ii) errors in judgment 
on the part ofClllY persoll;or any act or omission of any person, selected by such General Partner Party to perform 
services f()]" the Pi1rtllership, provided that, in selecting such person, such General Partner Party acted without fraud, 
bad faitl:t,gross negligence or willful misconduct; (iii) circumstances beyond such General Partner Party's control, 
inclu(iiJ:tg thelJankmptcy, insolvency or suspension of normal business activities of any bank, brokerage firm or 
custodiailholding the Partnership's assets; or (iv) failure to obtain the lowest negotiated brokerage commission 
rate~'or to combine or arrange orders so as to obtain the lowest brokerage commission rates, with respect to any 
t.riJ:1,J.sacti6llon behalf of the Partnership, or failure to recapture, directly or indirectly, any brokerage commissions for 
thehenefit of the Partnership. 

In addition, the Partnership Agreement provides that the Partnership shall, to the fullest extent permitted by law, 
indenmify each General Partner Party from and against any and all Losses, except to the extent that it is finally 
adjudicated that an act or omission of such General Partner Party was material to the matter giving rise to such 
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Losses and was committed by such General Partner Party with fraud, bad faith, willful misconduct or gross 
negligence. 

The foregoing exculpatory and indenmification provisions may limit the remedies that might otherwise be available 
to the Partnership or the Limited Partners and/or result in a reduction of Net Asset Value due to indeIl1J:)jJ.lqation 
payments. However, these provisions are not intended to permit exculpation or indenmification to theext~l"lt it 
would be inconsistent with the requirements of applicable federal or state securities laws or any oth~( applicabl~ 
laws. In addition, the indenmification provisions shall in no event cause the Limited Partners to incUl" anypers6ii.al 
liability beyond their total Capital Accounts, nor shall it result in any liability of the Limited Partp,erstQ any third 
party. 

The scope of permitted exculpation of general partners of Delaware limited partnerships cOlltiJIues tQdevelop and 
change, and Limited Partners with questions concerning the duties of the General PartnerP<J1iiesshQuld consult their 
counsel. If a Limited Partner believes a General Partner Party has violated its fiduci¥ydlityto the Partnership, he 
may seek legal relief for himself or on behalf of the Partnership under applicable laws to recQver damages from or 
require an accounting by the General Partner Party. The disclosures relating to tlt~Jmsines~J<ims of the Partnership 
contained herein (and Limited Partners' consent thereto) would be used as a defensebya General Partner Party were 
a Limited Partner to assert that such General Partner Party had violated its J.l4uciary duty in agreeing to such terms. 

Investment Manager; the Investment Management Agreement 

For a description of BSAM and of the individuals primarily respollsibleJortlte management of the Master Fund's 
investment portfolio, see above under "-General Partner ofth~Pa].1:l"lershii}". 

The Investment Manager entered into a discretionary investm~ntfuanagement agreement with the Master Fund (the 
"Investment Management Agreement"). The Investment1l,1anagemellt Agreement may be terminated by the Master 
Fund or the Investment Manager at any time upon 6Qd<iys'priorwritten notice to the other party. The Master Fund 
may terminate the Investment Management Agreem~lltwithol]fany notice at any time for cause, which is defmed as 
fraud, bad faith, gross negligence or willful mit;COnguctof.the Investment Manager with respect to its performance 
or non-performance of its duties or obligationsiuldetthelnvestment Management Agreement. It is not intended that 
the Master Fund will appoint an investl];l~llt ma1l::tgerthat is not affiliated with The Bear Steams Group. The 
Investment Management Agreement prQviqesthilt the Investment Manager may assign or delegate to one or more 
affiliates of the Investment Manager sOll"le Q.r:):lll ofthe Investment Manager's rights and duties under the Investment 
Management Agreement. 

The Investment Management Agreel];lenh:;oii.tains broad indenmification provisions that require the Master Fund to 
indenmify the Investment 1I,1aii.ager alld)tsaffiliates, directors, managers, shareholders, officers, controlling persons, 
employees, sub-advisers .. (anqtheir respective affiliates, directors, managers, shareholders, partners, members, 
officers, controlling PeI'S()fu;,el];lployees, and agents) and agents (including any individual who serves at the 
Investment Manager's reqllesra~director, officer, partner, trustee, or the like of another entity, including the Master 
Fund) and/or the legaLrepres~l"lfutives and controlling persons of any of the foregoing (each of the foregoing being 
an "Indenmifie4Party"), to the fullest extent permitted by applicable law against any liabilities, claims, and 
expenses, incluqingal];loUllts paid in satisfaction of judgments, in compromise, or as fines and penalties, and counsel 
fees and e:x:penses.r:easCiii.ably incurred by such Indenmified Party in connection with the defense or disposition of 
any actiQll, suit, or ()ther proceeding, whether civil or criminal, before any court or administrative or investigative 
body,iJI which such Indenmified Party may be or may have been involved as a party or otherwise or with which 
suchIndenl];lified Party may be or may have been threatened, while acting in any capacity described above or 
thereafter byreason of such Indenmified Party having acted in any such capacity, except with respect to any matter 
il~.Jcl\Vhichsuch persons shall have been adjudicated by the highest court or tribunal that has jurisdiction over such 
matters to have acted in bad faith in determining that such person's action was in the best interest of the Master Fund 
and furthermore, in the case of any criminal proceeding, so long as such person had no reasonable cause to believe 
that the conduct was unlawful; provided, however, that (i) no indenmification shall be provided to any person for 
losses or expenses incurred as a result of such person's fraud, bad faith, gross negligence, or willful misconduct and 
(ii) with respect to any action, suit, or other proceeding voluntarily prosecuted by any Indenmified Party as plaintiff, 
indenmification shall be mandatory only if the prosecution of such action, suit, or other proceeding by such 
Indenmified Party was authorized by the Master Fund's Board of Directors. Further, the Investment Manager shall 
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have no liability to the Master Fund for losses or expenses incurred so long as such losses or expenses did not arise 
by reason of the Investment Manager's fraud, bad faith, gross negligence or willful misconduct. The 
indenmification and exculpation provisions in the Investment Management Agreement shall not be construed as a 
waiver of any rights of the Master Fund or any investor under u.s. securities laws. 

The Master Fund, in the discretion of the Master Fund's Board of Directors, shall make advance p<i)'l1lentsin 
connection with the expenses of defending any action with respect to which indenmification might bes6uglJet 
hereunder if the Master Fund receives a written affmnation of the Indenmified Party's good faithpeliefthalthe 
standard of conduct necessary for indenmification has been met and a written undertaking to reiWPJ1fsetheMaster 
Fund unless it is subsequently determined that such Indenmified Party is entitled to such indeIl)ilificaticin1Illd if the 
Master Fund determines that the facts then known to it would not preclude indenmification.In<idclitioll.,<it least one 
of the following conditions must be met: (i) the Indemnified Party shall provide reasonablli:C611atli:ral for such 
Indenmified Party's undertaking; (ii) the Master Fund shall be insured against losses arisltlg by rea~Oll.of any lawful 
advances; or (iii) an independent legal counsel, in written opinion, at the expense ofthe In<lellfi).ified Party, shall 
determine, based on a review of readily available facts (as opposed to a full trial-type lrlquiry),that there is reason to 
believe that the Indemnified Party ultimately will be found entitled to indenmific<itjpn. 

THE MASTER FUND 

Capitalization 

The Master Fund's authorized share capital is U.S. $3,000, divideditJ,to 1,000 ordinary shares (the "Ordinary 
Shares") of U.S. $0.001 par value each, all of which have beli:nis~lled t6,OOd will be divided equally among and 
held on an ongoing basis by the Partnership and Other Feeder Flln<ls;and 2,999,000 participating shares, U.S. 
$0.001 par value each (the "Participating Shares" or "Shares")' All Shares of the Master Fund, when duly issued, 
will be fully paid and nonassessable. No capital of the]\1aster Full.d is under option or agreed, conditionally or 
unconditionally, to be put under option to any perspu. The.Boi;ird of Directors may issue the Shares in separate 
tranches or series. 

The Ordinary Shares have the entire voting p6\yerpftheMaster Fund but do not participate in the Master Fund's 
profits and are not redeemable, and on a witJ,ditJ,gupareentitled only to return of their par value, and then only after 
the payment of the par value of the Part~QipatingSh3:res. Each Ordinary Share is entitled to one vote per Ordinary 
Share. Except with respect to the materi<il<i<lYli:rsevariation or abrogation of rights attached to any separate tranche 
of Participating Shares, the holdersofI'arlicipating Shares do not have any right to vote. Participating Shares are 
participating and redeemable. TIJe{(hol<ler~6fParticipating Shares are entitled to receive, to the exclusion of the 
Ordinary Shares, any dividends whifh may be declared by the Board of Directors or any committee of the Board of 
Directors of the Master 

No certificates will be 
and records. 

Investors' shareholdings will be recorded in the Master Fund's books 

The Directors ofthli:Master Fund have ultimate authority over the Master Fund's operations, although the Directors 
have del@<ited authority to make investment decisions to the Investment Manager and have delegated responsibility 
for a~nistration of the Master Fund to the Administrator. The Master Fund's Board of Directors is comprised of 
five direCtoTs, Of whom three are affiliated, and two unaffiliated, with the Investment Manager. The unaffiliated 
Master.FundDirectors may (and the initial unaffiliated Master Fund Directors do) serve as directors for other funds 
<i<lyisedbythe Investment Manager or its affiliates. 

The following individuals serve as the directors of the Master Fund (the "Master Fund Directors") and also serve as 
the directors of the Offshore Enhanced Leverage Feeder Fund: 

Barry J. Cohen - Mr. Cohen is a Senior Managing Director and Director of Alternative Investments (Hedge Funds) 
for BSAM and is a member of the board of directors of Bear, Steams & Co. Inc. Mr. Cohen joined Bear Steams in 
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1987 as head of its Risk Arbitrage Department, which is one of the largest risk arbitrage operations in the world, and 
later headed the Bear Steams Global Equity Arbitrage Funds. Prior to joining Bear Steams in 1987, Mr. Cohen was 
a risk arbitrageur at First Boston Corporation, a partner in Bedford Partners, a risk arbitrage hedge fund and a 
mergers and acquisitions lawyer at Davis Polk & Wardwell. Mr. Cohen holds a B.A. in Applied Mathematics from 
Harvard College and received J.D. and M.B.A. degrees from Harvard Law and Harvard Business§(;11001s, 
respectively. 

David G. Sande10vsky - Mr. Sande10vsky is a Senior Managing Director of Alternative Investments (Hedg(;)Ftiiids) 
for BSAM. Mr. Sande10vsky joined BSAM in 2004 as the COO of its hedge fund business. Prior.Jpjoining BSAM, 
Mr. Sande10vsky served as a Managing Director at Deutsche Asset Management where he was;Head()fTr~4ing and 
Risk for Single Manager Strategies in the Absolute Return Strategies division. Previous1y,Mt,S1.lndeloysky was a 
managing director and partner at Bankers Trust Company where he ran Foreign Exchange TnldiJig<;lnd§a1es in New 
York and served as a member of the Global Trading and Sales Management Committee. Mr. Si1rlclelovsky holds a 
B.S. from The Wharton School, University of Pennsylvania. 

Gerald Cummins - Mr. Cummins is a Managing Director of BSAM respoI\sih1e forl1~cige fund middle office 
support and f!TIll-wide operations risk. Mr. Cummins joined Bear Steams in 19$0 aSP<l11: of its management training 
program and joined BSAM in 1984 to provide operations support for a newlidev(;)lopecioptions overwrite products. 
He is currently a member of the BSAM Pricing, Risk and Best ExecutionCotnJnittees. Mr. Cummins received his 
B.A. in Mathematics from Fordham University. 

Scott P. Lennon - Mr. Lennon is a Senior Vice President of W~lkers$PVLimited ("Walkers SPV"), a Cayman 
Islands licensed trust company and mutual fund administrator.Hel1~ads the Fund Services Group at Walkers SPY. 
Prior to joining Walkers SPY in November 2003, Mr. Lennori""orkeciatState Street Cayman Trust Company Ltd, 
which acquired the Global Securities Services business of De.utsche B<i.i1k (Cayman Islands) in February 2003. At 
Deutsche Bank, Mr. Lennon was the Head of InvestmetlJFtiiids from April 2001 to February 2003. Mr. Lennon 
holds a Bachelor of Commerce from Carleton Univ(;)rsityin.Ottawa, Canada, and a Graduate Diploma in Public 
Accounting from McGill University, Montreal, C<.lI\aci1.l/Mr:Lennon is a member of the Institute of Chartered 
Accounts of Ontario and the American Institutwof C<:riifiedPub1ic Accountants, and he is a Chartered Financial 
Analyst charterho1der. In addition, Mr. Len.I\oI\ is 1imewber of the CF A Institute and a member of the board of 
directors of the Cayman Islands Society of);litJ.anCi~l Analysts. 

Michelle M. Wilson-Clarke - Ms. WilsoncClarkeis a Vice President of Fund Services at Walkers SPY. Prior to 
joining Walkers SPY, Ms. Wi1sori"Glarkewas a Vice President and Relationship Analyst at Wellington 
Management Company, LLP iJiBostpril'yfassachusetts. In addition, Ms. Wilson-Clarke has a broad range of 
experience in capital markets, funci compliance and fund risk analysis. Ms. Wilson-Clarke received a B.S. in 
Mathematics and ComputerSciencefrpI\lHoward University in Washington D.C., an M.B.A. in Finance from the 
Sloan School ofManagemeritatihe Massachusetts Institute of Technology, and a M.S. in Mathematics. 

Certain Provisions oftfie.MasterFund's Articles of Association Relating to Directors 

A Director is I\ptxequireci to hold any Shares of the Master Fund by way of qualification. The remuneration of 
Directors sh1.l11hedeteTIJ.lined by the Master Fund's Board of Directors and any Director who serves on any 
committeeordevot(;)s special attention to the business of the Master Fund or performs services which, in the opinion 
of the Dj¢ctors, are outside the scope of the ordinary duties of a Director may be paid such extra remuneration as 
the Dir~ctorsway determine; provided, however, any Directors who also are directors, officers or employees of the 
Inve~tmeritManager shall not receive any remuneration from the Master Fund other than as part of the fees 
des(;ribed under "Fees and Expenses" herein and in the following sentence. Directors may be reimbursed by the 
l'yf1.lsterFundfor reasonable travel, hotel and other out-of-pocket expenses properly incurred by them in attending 
llridretUiuing from meetings of Directors or general meetings of the Master Fund or otherwise in connection with 
the business of the Master Fund. 

A Director may hold any other office under the Master Fund (other than the office of the auditor) in conjunction 
with his office of Director, or may act in a professional capacity to the Master Fund on such terms as the Board of 
Directors may determine. No Director shall be disqualified, by his office, from contracting with the Master Fund, 
nor shall any such contract or any contract or arrangement entered into by the Master Fund in which any Director 
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shall be in any way interested be liable to be avoided, nor shall any Director so contracting or being so interested be 
liable to account to the Master Fund for any profit realized by any such contract or arrangement by reason of such 
Director holding that office if he shall declare the nature of his interest. If a Director has a material interest in the 
business to be conducted at any meeting, that Director will disclose such conflict to the other Directors. Persons 
who are directors, officers or employees of the Investment Manager may not contract with the Master Fli1lcl,except 
as described herein. 

A Director, notwithstanding his interest, may be counted in the quorum present at any meeting at wbkhh<: oiany 
other Director is appointed to hold any office or place of profit under the Master Fund and at whiCl:tthetermsof any 
such appointment are arranged, and he may vote on any such appointment or arrangement. 

The maximum and minimum number of Master Fund Directors to be appointed may be fixedfrpintim(}to time by a 
participating shareholder resolution; provided, however that during the pendency oL 11 ReinoyaFPetition, the 
maximum and minimum number of Master Fund Directors may not be altered.Unlesli>. otl:tetwise fixed, the 
minimum number of Master Fund Directors is one and the maximum number of Master Fund Directors is unlimited. 

No Director of the Master Fund has any interest, direct or indirect, in any asset$whichhave been or are proposed to 
be acquired or disposed of by, or leased to or by, the Master Fund sincethedilte of incorporation of the Master 
Fund. 

Indemnification of Directors 

The Articles of Association of the Master Fund contain provisionsmderruiifying and exempting the members of the 
Board of Directors of the Master Fund, and its officers and agents, frOlllliability in the discharge of their duties. 

The Articles of Association of the Master Fund providethatno Director shall be liable (i) for the acts, receipts, 
neglects, defaults or omissions of any other director or offic(}rofagent of the Master Fund, or (ii) for any loss on 
account of defect of title to any property of the MasterF)fud,of(iii) on account of the insufficiency of any security 
in or upon which any money of the Master Fll11dli>l:taIlbemvested, or (iv) for any loss incurred through any bank, 
broker or similar person, or (v) for any loss ocCasiol"le4by~my negligence, default, error of judgment or oversight on 
his part, or (vi) for any loss, damage or m~~fortulie'Nhatsoever which may happen in or arise from the execution or 
discharge of the duties, powers, authorities, or'd.iscr'etions of such Director's office or in relation thereto, in each 
case, unless the same shall happen through sMcl:t Director's own bad faith, gross negligence or willful misconduct. 

Every Director and officer of th(}Mast(}rFlirid(but not including the auditors), and the personal representatives of 
the same shall, in the absence ofsMCh incierruiified person's bad faith, gross negligence or willful misconduct, be 
indenmified and secured haIJriless outophe assets and funds of the Master Fund to the fullest extent permitted by 
applicable law, against allactiQlls, proceedings, costs, charges, expenses, losses, damages or liabilities incurred or 
sustained by such DireqtClfQrofficer in or about the conduct of the Master Fund's business or affairs or in the 
execution or discharge ClLsuchptrector's or officer's duties, powers, authorities or discretions, including without 
prejudice to the g(}nerl:llity oCthe foregoing, any costs, expenses, losses or liabilities incurred by such Director or 
officer in defel"ld.mg (whether successfully or otherwise) any civil proceedings concerning the Master Fund or its 
affairs in anyco)Jrtwl:teth¢r in the Cayman Islands or elsewhere. 

Notwith$ttwding the foregoing, the Master Fund will not indenmify any of its officers or Directors for any act or 
omissiQllconstituting gross negligence or willful misconduct. 

OthehProvisions Relating to the Directors 

A DireC10r may vote on a proposal, arrangement or contract in which he is materially interested as provided for in 
the Memorandum and Articles of Association. A Director may be a director or other officer or employee of any 
company that provides services to the Master Fund or in which the Master Fund may be interested and, unless 
otherwise agreed, no such Director will be accountable to the Master Fund for any remuneration or other benefits 
received thereby. 
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Transactions between the Master Fund and the Investment Manager or its Affiliates 

Members of the Board of Directors who are not affiliated with the Investment Manager or their delegates or other 
authorized representatives of the Master Fund will have the responsibility for approving any transactions between 
the Master Fund and the Investment Manager or its affiliates involving significant conflicts of interest (w<;luding 
principal trades). 

More particularly, Directors unaffiliated with the Investment Manager or any delegate designated by§uchI)ireCtors 
will be responsible for approving any principal transactions for which Master Fund consent is reqlliI"edpursuant to 
Rule 206(3) of the Advisers Act. The Investment Manager and its affiliates are not required t(jObtailtapP1"Oval for 
any transaction unless such approval is required by law. 

THE ADMINISTRATOR 

PFPC Inc. (Delaware), a Massachusetts corporation, serves as the administrator, registrar anqttansfer agent of the 
Partnership, the Master Fund and the Other Feeder Funds (the "Administrator,,) purSUJ;ll1:tto an administrative 
services agreement (the "Administration Agreement") between the Partnership and the Administrator. 

Pursuant to the Administration Agreement, the Administrator serves as administrator, registrar and transfer agent 
and provides all day-to-day administrative services to the Partnership,i1l91udingaccounting and clerical functions, 
processing the issuance, transfer, and withdrawal of the Interests,)TIailif<lining all appropriate Limited Partner 
registers and ledgers, distributing annual reports and account stat!;)tt1entstp Liwited Partners, responding to inquiries 
received from Limited Partners, prospective investors, and 9thers;preparing and maintaining all financial and 
accounting books and records, maintaining the Partnership'sprincipal~<ltninistrative records, disbursing payment of 
expenses of the Partnership, responding to inquiries from th!;)gelieplpublic, and notifYing the General Partner of 
withdrawal requests. The Administration Agreement maybe teflllinated after the initial two year term, among other 
circumstances, at any time without penalty by eitheronhep~l1:ie~ upon not less than 60 days' written notice to the 
other party. 

Pursuant to the Administration Agreement, th§Ad)TIWisttator is liable only for any damages arising out of its failure 
to perform its duties under the AdmiJ:lisgatiOli. Agreement to the extent such damages arise out of the 
Administrator's willful misfeasance, baqJ~ith,negligence or reckless disregard of such duties or a material breach 
by the Administrator of the AdministratipnA,greement. The Partnership agrees to indenmifY and hold harmless the 
Administrator and its affiliates fromall~xes, ch.arges, expenses, assessments, claims and other liabilities, including, 
without limitation, reasonable attomey:"feesand disbursements (any such liability, a "Loss"), arising directly or 
indirectly from any action, or omi§~ionroact, in accordance with the Administration Agreement; provided that 
neither the Administrator, npfany ofits~ffiliates, shall be indenmified against any Loss (or any expenses incident to 
such Loss) caused by theA<ltnWlstrator's or its affiliates' own willful misfeasance, bad faith, negligence or reckless 
disregard in the perfoflllaric!;) ofth!;) Administrator' s activities under the Administration Agreement or a material 
breach by the Administrator6fth.eAdministration Agreement. 

THE LEVERAGE INSTRUMENT COUNTERPARTY 

Barclays 1.3alik PLG public limited company registered in England and ales under number 1026167. The 
liability of the members of Barclays Balik PLC is limited. It has its registered head office at 1 Churchill Place, 
Lond()[1,E14~HP. Barclays Bank PLC was incorporated on 7 August 1925 under the Colonial Balik Act 1925 and 
on 40ctdb!;)r 1971 was registered as a company limited by shares under the Companies Act 1948 to 1967. Pursuant 
toThe.BarclilYs Bank Act 1984, on 1 January 1985, Barclays Bank was re-registered as a public limited company 
<W<litstiamewas changed from "Barclays Bank International Limited" to "Barclays Bank PLC." 

Barclays Bank PLC and its subsidiary undertakings (taken together, the "Group") is a major global financial services 
provider engaged in retail and commercial banking, credit cards, investment banking, wealth management and 
investment management services. The whole of the issued ordinary share capital of Barclays Bank PLC is 
beneficially owned by Barclays PLC, which is the ultimate holding company of the Group and one of the largest 
financial services companies in the world by market capitalisation. 
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The short tenn unsecured obligations of Barclays Bank PLC are rated A-I + by Standard & Poor's, P-I by Moody's 
and F I + by Fitch Ratings Limited and the long-tenn obligations of Barclays Bank PLC are rated AA by Standard & 
Poor's, Aal by Moody's and AA+ by Fitch Ratings Limited. 

The Leverage Instrument Counterparty shall not in any way be responsible or liable to investors for (i) the <i\""uracy 
or completeness of any of the representations, warranties or covenants (express or implied) made by 13 SAM, the 
Partnership or any of its affiliates or their agents in connection with the Partnership or the Leverage lJJ.s:truinent, ()r­
(ii) the perfonnance of any of the obligations of, BSAM, the Partnership or any of their affiliates ortlieiragents, in 
each case, in connection with the Partnership or the Leverage Instrument. Furthennore, the LeY~J;ageJnsttument 
Counterparty makes no representations, warranties or covenants, express or implied, nor shaJ[the 4everage 
Instrument Counterparty be responsible or liable, with respect to the management, or anYactspr ()lllissions, of 
BSAM, the Partnership or any other person in connection with the management of ass~ts<i\nd.funds under 
management with respect to the Partnership, or with respect to the structuring or tenns of tile LevewgeInstrument. 

The Leverage Instrument Counterparty's interests under the tenns of the Leverage hlstrum~litinay be in conflict 
with the interests of the Limited Partners. If an Event of Default or a Tennin<i\tiwl. EventQ"curs, as defmed under 
the Leverage Instrument, the Leverage Instrument Counterparty's interests intennin<i\ting the Leverage Instrument 
might conflict with the interests of the Limited Partners, and the Lever<i\ge Ill~trum<:nt Counterparty will likely 
tenninate the Leverage Instrument without regard to the interests of invest6rs.4iinitedPartners shall have no direct 
or indirect right of action or recourse, in connection with, or arising ()1,ltof, the L~verage Instrument or against the 
Leverage Instrument Counterparty for any matters related to the Partn~rship()r otherwise. 

The Leverage Instrument Counterparty is not responsible for th~p~plll'ati()nofthis Memorandum or the activities of 
the Partnership or the Master Fund and therefore accepts n()r~sponsibUity for any infonnation contained in this 
Memorandum other than the infonnation set out in this sectiol:lentitled"Leverage Instrument Counterparty". 

The Leverage Instrument Counterparty is structuri:lig,neg()tiating and executing the Leverage Instrument as 
principal, for and on its own behalf. The LeverageJlistnilitenfC6unterparty will not be acting as advisor, fiduciary 
or in any capacity for or on the Partnership's beltalfwitl,lre,spect to any matter involving the Leverage Instrument or 
otherwise. The Leverage Instrument CountelJlaJ;tyWill nofinitially or at any time during the tenn of the Leverage 
Instrument provide any investment advice tQ tile ParJnersmp. 

The Leverage Instrument Counterpartyhasl:l()t and will not recommend the Leverage Instrument as suitable or 
appropriate for the Partnership withfu,speCt tathe Partnership's investment and trading strategies. The Leverage 
Instrument Counterparty has notpr6vided.thePartnership with any tax or other financial advice involving the 
Leverage Instrument or otherwise. 

FEES AND EXPENSES 

The following is a summaryOftltePartnership's fees and expenses: 

Organizational and InitialOffering Costs 

The Mast~r Fundwill pay the expenses of organizing the Partnership, the Master Fund and the Offshore Enhanced 
Leverag~j-leeder Fund and the initial offering of Interests and shares of the Offshore Enhanced Leverage Feeder 
Fund,.$uch~xpenses are being amortized on a straight-line basis over a period of not less than 60 months, 
begirlningas afthe commencement of operations of the Master Fund unless the Master Fund Directors decide that 
sOllleqther a.mortization method shall be applied. The Partnership will bear, as an investor in the Master Fund, its 
prR.lat4share of all such organizational expenses. The Master Fund Directors believe that such amortization is 
inoreequitable than requiring the initial investors of the Partnership and the Offshore Enhanced Leverage Feeder 
Fundto bear all such organizational expenses as would otherwise be required under GAAP. If such divergence from 
GAAP would be cause for qualification in any opinion given to the Partnership by its auditors, the Master Fund 
Directors will not pennit such amortization, but may agree to other arrangements to similar equitable effect. If such 
arrangements are not feasible, the initial investors in the Partnership will likely bear a greater portion, if not all, of 
such organizational expenses. 
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Advisorv Fee 

The Partnership will pay to the General Partner an advisory fee (the "Advisory Fee") equal to 1112 of 2.0% of the 
balance of each Limited Partner's Capital Account calculated as of the end of each calendar month (pro rated for 
periods of less than one month) prior to any accrual for or payment of any Advisory Fee, allocation of ProfitShare 
or withdrawal effected on such date (approximately a 2.0% annual rate). The Advisory Fee is payable irla,rre¥~.as 
of the last Business Day of each calendar quarter or upon the withdrawal of a Limited Partner from th(jI'aririership, 
The General Partner will be entitled to the Advisory Fee regardless of the performance of the Partnership. The 
General Partner may, in its sole discretion, waive all or a portion of the Advisory Fee due to thj;;(JerieralPartner 
from any Limited Partner. 

Operational Costs 

The Partnership will bear its operational expenses, including (without limitation) l'esearchexperises; legal fees; 
expenses of the continuous offering of Interests, including the cost of producirlg and. distributing offering 
memoranda and other marketing materials; printing and mailing costs; filing fe.eS •• :md exp(jt1SeS; accounting, audit, 
and tax preparation expenses; computer software, licensing, programming andoperatirlg expenses; data processing 
costs; consultant fees; tax, litigation, and extraordinary expenses, if any; int~reste!Cpenses (including interest due to 
repurchase agreements and borrowing by the Partnership); insuranceexPcnses,cllstody fees, bank charges, 
brokerage commissions (including options trades); spreads and markcUp,s on securities, swaps and forwards; short 
dividends, currency hedging costs, if any, and other investment and operating expenses. In addition, the Partnership 
will bear the costs associated with the Leverage Instrument, incllldingthe ac¢fUal of a fmancing charge of I-month 
USD LIBOR plus up to 1.20% per annum, compounding montll}Y: 

The Partnership will also bear, as an investor in the Master F1jJ1d, itspr/J rata share of the Master Fund's operational 
expenses, including, without limitation, interest expenses (including interest due to repurchase agreements and 
borrowing by the Master Fund); insurance expenses,eustodYJees, baIlk charges, brokerage commissions (including 
options trades); spreads and mark-ups on securities,sw;.tps:mdforwards, short dividends, currency hedging costs, 
and other investment and operating expenses,thefee~:mcl.()ut-of-pocket expenses of the Administrator and the 
Master Fund's board of directors. The Inv(jstrnelltMiJrlager and the Administrator will each bear the costs of 
providing their respective services to the P<¢ttlershJ;p aridthe Master Fund, including their general overhead, salary, 
and office expenses. 

Administration Fees 

The Partnership will pay its pro ratq shmy an annual fee payable to the Administrator on a monthly basis at the 
Master Fund level. The Acl.ministrat6J;will perform accounting, investor servicing and tax services to the Master 
Fund, the Partnership andth(jQther Feeder Funds. The Administrator's fees for accounting will generally equal 
0.10% of the Master FUIld'sN"etAs,set Value, subject to certain adjustments made on the basis of the leverage in the 
Master Fund and subjectt(\sucllminimum fees as may be agreed between the Master Fund and the Administrator. 
The Administrator'sfe(js fotipyestor servicing and tax services will be based on the total number of investors in the 
Partnership ancl..Other f(i(jder Fund, subject to such minimum fees as may be agreed between the Master Fund and 
the Administl'ut(\r.Tlle Administration fees will be calculated and accrued monthly based on the Master Fund's 
month-end.Net Ass(jt ValUe and is payable monthly in arrears on the last Business Day of each month. 
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Selling Commissions 

Bear Steams and certain other members of The Bear Steams Group, to the extent they act as Placement Agents to 
the Partnership, will be compensated by the General Partner with payments based upon a percentage of the General 
Partner's Advisory Fee and/or Profit Share. Certain non-affiliated Placement Agents may be paid up to 
investor's subscription price for Interests. Such commission may be waived or reduced by any 
Agent in respect of particular investors. 

Waiver; Rebates 

The General Partner in its discretion may waive or rebate part or all of the Advisory Fee orJ.>rofitShate)n the case 
of certain Limited Partners. Such waiver or rebate will have no adverse effect on any otherJ."imiteciPartner. No 
such waiver or rebate shall entitle any other Limited Partner to a waiver or rebate. Investments inti:\ePartnership by 
the Investment Manager, certain Bear Steams Entities, and their respective employees arid ot~r r~lated persons may 
not be subject to all or a portion of the Advisory Fees or any Profit Share. 

BROKERAGE PRACTICES 

The Master Fund has appointed Bear, Steams Securities Corp. ("BSSC") astb:e Fund's prime broker and 
custodian (in such capacities, respectively, the "Prime Broker" and "Cll~todian;;)pursuant to a Prime Broker and 
Custodian agreement (the "Prime Brokerage Agreement"). BSSC ~s~whdlly-owned subsidiary of Bear Steams, an 
indirect wholly-owned subsidiary ofBSC and an affiliate of the QerieralP1;irtnl:)r. 

BSSC and, as applicable, other members of The Bear Steams GrouPwillprovide certain clearing (including prime 
brokerage), margin fmancing and stock lending services with respecfto the Master Fund's securities and cash 
carried on the books of BSSC. BSSC or an affiliate entity, as applicable, may eam interest on debit balances in the 
Partnership's accounts resulting from margin loans tg the Patmer$hip. Such services and facilities will be provided 
pursuant to a series of mutually acceptable agt~em,erits(the "Customer Documents") and may include an 
Institutional Account Agreement with The BearSt~atnsGrQl.lp containing provisions in compliance with the laws, 
rules and regulations of the United States S~curitit:~andExchange Commission and other exchanges and dealer 
associations by which The Bear Steams GrdllP is<reg\llilted (collectively, the "U.S. Rules"). For the avoidance of 
doubt, the Institutional Account Agreementshllll1;ipplyto the Master Fund's securities and cash carried on the books 
of BSSC but shall not apply to any assets wb:~J:e beneficial title is transferred to a Bear Steams Entity (including, but 
not limited to, transactions under a MastefRepl)rchase Agreement) or to assets transferred to a Bear Steams Entity 
to serve as collateral in connectipll. witb:p.r:iriclpal transactions (including, but not limited to, activities covered by 
master agreements such as ISDA(igreernehts, etc.). The Partnership is not committed to continue its prime 
brokerage relationship with;BSSC fofar!)' minimum period and may in the future use more than one prime broker. 
BSSC or an affiliated entityofWlit thereof (including Bear Steams) may also execute orders to the extent permitted 
by applicable regulatiotW aIJ.cireceiy<: commissions, fees and other compensation in connection therewith. 

BSSC, as Prime l?roke.r and/or Custodian, may appoint sub-custodians, including other Bear Steams Entities, of the 
Master Fund's(;asl:t and securities. BSSC will exercise reasonable skill, care and diligence in the selection of any 
such sub-custodian(s), will be responsible to the Master Fund for the duration of the sub-custody agreement(s) for 
satisfYing itself as!Q the6ngoing suitability of such sub-custodian to provide custodian services to the Master Fund, 
will mairit1;iin what it considers to be an appropriate level of supervision over such sub-custodian and will make 
approp.ri(iteit;lquiries periodically to confirm that the obligations of such sub-custodian(s) continue to be 
competently discharged. 

'I'b:~M1;isterFund may also enter into principal transactions with one or more Bear Steams Entities. As security for 
thepaytnent and performance of all liabilities and obligations of the Master Fund to BSSC and to each other Bear 
Stearns Entity with which the Master Fund engages in transactions, all assets of the Master Fund held by or through 
BSSC and any other Bear Steams Entity will be charged with and subject to a lien in their favor and will therefore 
constitute collateral security for the Master Fund's liabilities and obligations to BSSC and to each other Bear Steams 
Entity. 
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The Master Fund will have rights against BSSC for the return of all Master Fund assets held by it as Prime Broker 
and/or Custodian of the Master Fund, net of any obligations of the Master Fund to BSSC or any other Bear Stearns 
Entity, except for assets held by a Bear Steams Entity as margin. In accordance with the U.S. Rules, all fully-paid 
and "excess margin" securities and net cash balances not required for the settlement of transactions (collectively, 
"Segregated Assets") may not be used by BSSC or by any other Bear Stearns Entity for its own purposes,pgt such 
Segregated Assets remain subject to the charge and lien to secure the Master Fund's liabilities and obligiltioJ.1,~to 
BSSC and to any other Bear Steams Entities. (In accordance with U.S. Rules, the term "excess m;.u-gin"trieafu; 
margin securities in excess of 140% of the amount of the margin indebtedness.) 

Master Fund assets that are held by BSSC as Prime Broker and/or Custodian will be carrieqinth¢ria~ of the 
Master Fund and beneficial ownership in the name of the Master Fund will be recorded onthebO(jksOfBSSC. In 
accordance with applicable U.S. Rules, the Master Fund's assets that are not Segregated Assetslll:aype borrowed, 
lent or otherwise used by BSSC and other Bear Stearns Entities as may hold such asset~ fortht);r6wn purposes. 
Master Fund assets held by a Bear Stearns Entity as collateral for principal transacti6risbetweenthe Master Fund 
and such Bear Steams Entity are not treated as Segregated Assets. 

To the extent of applicable U.S. Rules, securities and cash held in customers' jJcCOllnts will not be available to the 
non-customer creditors of BSSC or of any other Bear Steams Entity, but a,}lse6wities1illd cash held in customers' 
accounts at BSSC would be distributed pro rata among customers if therewere.tobeari insolvency of BSSC, there 
were not sufficient customer assets to pay all customers in full and iLl.3SSC's inswance were insufficient to cover 
any shortfall in customer assets. 

Certain of the Master Fund's assets may be held at Bear, Steafl);SIllt~tTIational Limited ("BSIL"). Any of the Master 
Fund's investments or cash recorded on the books of BSIL<is bel(jJ.1,ging to the Master Fund will be held in 
accordance with applicable rules and regulations of the Fili<lt:\cia1SetVi6es Authority. If permitted thereunder, all 
such investments of the Master Fund may be borrowed, lent of otherWise used by BSIL for its own purposes and the 
Master Fund will have the right against BSIL for thexeturnofeq@valent assets. The Master Fund would rank as an 
unsecured creditor in relation thereto and, in the everrLoJtheins()lvency of BSIL, the Master Fund may not be able 
to recover equivalent assets in full. 

Neither BSSC nor any other Bear Steams §llt~ty wil;t be liable for any loss to the Master Fund resulting from any act 
or omission in relation to the services providedl+l);derthe terms of the Customer Documents unless such loss results 
directly from the negligence, bad faith,willfulmisfeasance of BSSC or other Bear Steams Entity, but in no event is 
BSSC or any other Bear Stearns Entity)iable for consequential or other types of special damages. Neither BSSC 
nor any other Bear Steams entity Will be)iable for losses to the Master Fund caused by the insolvency, acts or 
omissions of any sub-custodianor.other third party by whom or in whose control any of the Master Fund's 
investments or cash may be.held (subjt)(;(to the obligations regarding the selection and ongoing suitability of such 
sub-custodian or third partya~ setout above). BSSC accepts the same level of responsibility for nominee companies 
controlled by it as foritt';Owrracts,The Master Fund has agreed to indenmifY BSSC and the other Bear Steams 
Entities against any losS sl):ffer(;)d by, and any claims made against, them to the extent set forth in the Customer 
Documents. 

Neither BSSQ40rany otlier Bear Stearns Entity will have any involvement in the management of the Master Fund 
or any decision-tria,kiligdiscretion relating to the Master Fund's investments. Neither BSSC nor any other Bear 
Steams §1:lJity has any responsibility for monitoring whether investments by any investment manager or advisor are 
in cOIllpIiancewith any internal policies, investment goals or limitations of the Master Fund, and neither BSSC nor 
any (jthefBearSteams Entity will be responsible for any losses suffered by the Master Fund. 

l.3S$CjSregistered with and regulated by the Securities and Exchange Commission in the United States. BSIL is 
reg\lIMedby the Financial Services Authority in the United Kingdom. BSC has a credit rating of A-I by Standard & 
Poor~s.and PI by Moody's for its short-term debt, a credit rating of A by Standard & Poor's for its long term debt 
and a credit rating of A2 by Moody's for its long term debt. BSSC is separately rated A-I for short term debt and 
single A + for long term debt by Standard & Poor's. 

The Bear Steams Entities and the Master Fund each reserve the right to change the arrangements described above by 
agreement between them, and the Bear Stearns Entities have certain rights to modify such arrangements on notice to 
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the Master Fund. The Master Fund may, in its discretion, terminate the arrangements described above in accordance 
with the Customer Documents. BSSC and each other Bear Steams Entity reserve the right not to clear transactions 
and not to provide any of the services (including prime brokerage) described above if the provision of such services 
or the clearing of transactions presents a risk unacceptable to them and reserve the right to terminate the 
arrangements in accordance with the provisions of the Customer Documents. 

BSSC and the other Bear Steams Entities are service providers and are not responsible for the prep<lcriitiollof thi:; 
document or the activities of the Master Fund and therefore accept no responsibility for the acc;Ufacy oiany 
information contained in this document. 

The Investment Manager may, in its discretion, appoint additional or alternative prime broker(s} <lcncicustodian(s). 

WITHDRAWALS, DISTRIBUTIONS AND ASSIGNMENTS 

Withdrawals 

Prior to the completion of the winding up of the Partnership, no Limited Partner shalliJ.ave right to withdraw, or 
receive any return of, any portion of any of such Limited Partner's capital\;\:Intribvtion(s) to, or Capital Account in, 
the Partnership except as discussed in this section. 

Subject to the conditions and limitations described herein, (i) a qlIlited Pfu1ner may, upon not less than 40 days' 
prior written notice to the General Partner, withdraw all or a portioll ofsu\;h qmited Partner's Capital Account as of 
the last Business Day of any calendar month, subject to a wi$dr~wal fee Of 2% of the amount withdrawn unless 
such withdrawal fee is reduced or waived by the General Partnerjn its:;plediscretion and (ii) a Limited Partner may, 
upon not less than 60 days' prior written notice to the Geller~l Partner,withdraw all or a portion of such Limited 
Partner's Capital Account attributable to a capital contributionas.ofthe last Business Day of the twelfth month-end 
following such capital contribution and every subsequent thiJ-ciIilonth-end following the fIrst year anniversary of 
such capital contribution without being subject to anywithdrawa1fee (each such date, a "Withdrawal Date"). 

For example, with respect to a capital contribvtipll.11l<lde as of August 1, 2006, the Limited Partner may fIrst 
withdraw all or part of its Capital Acco)Jlltattribvtable to such capital contribution without being subject to a 
withdrawal fee as of July 31, 2007 (i.e.,1:hetwel~iJ. month-end following such capital contribution) and thereafter, as 
of the last Business Day of each Octpbe1;",}AAVarY, April and July, so long as suffIcient funds remain in its Capital 
Account that are attributable to such capital contribution. 

Limited Partners that, on the initial <.;Josirig date of the Partnership, exchanged interests in Bear Steams High-Grade 
Structured Credit Strategies Fund, L.P;{the "U.S. High-Grade Fund") for Interests ("Exchange Interests"), will be 
credited with the time tiJ.ey.were invested in the U.S. High-Grade Fund for the purposes of determining the 
application of the wi$draw<lcFfeedescribed above. With respect to any Limited Partner that made capital 
contributions to the U.S.Htgh~Gr<lde Fund at different times and continues at the time of exchange to be subject to 
different lock-upperiocis (i.e,Jhe period during which no withdrawal may be made without being subject to a 
withdrawal fee)applicable to such contributions, such lock-up period will apply to such Limited Partner's Exchange 
Interests on <lcPt{) ratapasiE. 

Notwit~tatlding the foregoing, in respect of Exchange Interests acquired in exchange for interests if the U.S. High­
GradeflvndplJfchased before September 1, 2004, a Limited Partner may; (i) upon not less than 40 days' prior 
writt¢n Il6ticeto the General Partner, withdraw all or a portion of such Limited Partner's Capital Account 
attributable ti) such Interests as of the last Business Day of any calendar month subject to a withdrawal fee of 1 % of 
tiJ.e);llIlqlintwithdrawn, unless such withdrawal fee is reduced or waived by the General Partner in its sole discretion, 
arid (ii)upon not less than 60 days' prior written notice to the General Partner, withdraw all or a portion of its 
Capital Account attributable to such Interests as of the last Business Day of any calendar quarter without being 
subject to any withdrawal fee. 

Partial withdrawals may not reduce a Limited Partner's Capital Account to less than the minimum investment of 
$1,000,000, unless such minimum is reduced or waived by the General Partner in its sole discretion. 
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If a Limited Partner makes capital contributions at different times, each capital contribution will be treated 
separately for the purpose of determining any applicable withdrawal fee, and withdrawals will be deemed to be 
made from the earliest capital contribution (as adjusted for changes in the Net Asset Value). The withdrawal fees 
described above are payable to the Partnership and are intended generally to cover anticipated expenses relating to 
the liquidation of Master Fund assets required to fund the relevant withdrawals, including "breakage cost~", The 
General Partner may reduce or waive such withdrawal fees for any Limited Partner to the extent that it detet'mn1J.:.~.in 
its sole discretion that the Partnership will not incur such expenses or that the Partnership will not otherwise bie 
materially disadvantaged by such reduction or waiver. The General Partner, however, will in no evellt be Obligated 
to reduce or waive such withdrawal fees, including when there are no such expenses. 

The General Partner may permit withdrawals on such shorter notice or on any date other th<'lIlaWithdJ-awal Date 
(such withdrawals to be made on the basis of estimated Net Asset Values) in its sole and absolut1::discne~ion. 

If, for any calendar quarter, the aggregate amount of withdrawal requests from thePartllersl1lP, together with 
redemption requests from the Other Feeder Funds, exceeds in value 25% of the net asset va1ll.eOf the Master Fund, 
determined as of the beginning of such calendar quarter and as adjusted for~llqscriptiqn,sduring such calendar 
quarter, the General Partner (in such capacity and as investment manager or spciIlsorClfthe Other Feeder Funds) may 
elect to limit such withdrawals and redemptions to an aggregate value ofnotmote)han;i!5% of the net asset value of 
the Master Fund, allocating such withdrawals and redemptions pro rata aCcording to the value of each withdrawing 
Limited Partner's Capital Account prior to its withdrawal requesta:rtd the Value of the shares/units of each 
redeeming investor of the Other Feeder Funds prior to its redemptiorirequest. Any ullhonored portion of a 
withdrawal request will remain invested in the Partnership, and willbedeferr~d to the next Withdrawal Date subject 
to the same limitation. 

Withdrawal requests must be submitted in writing, deliveredqy messeriger, mail, or facsimile. Withdrawal requests 
may not be submitted by electronic mail. 

All distributions may be made in cash or other property;ofa:rtYcombination thereof, as may be determined by the 
General Partner (or by the liquidator, in the case ofa qistl'iql1tion made in connection with the winding up of the 
Partnership). Subject to its assessment ofthe.activitYand~(jndition of the relevant market and general financial and 
economic conditions, the General Partner (qrJheliquidatcir) shall use its reasonable efforts to cause the Partnership 
to make distributions in the form of cash, 

Withdrawal proceeds (based on unallditeddata) will generally be paid within 30 days of the relevant Withdrawal 
Date. However, upon a comph*Witl:J:dr<\waFof a Limited Partner, the General Partner will, after applying all 
charges and credits properly allocable to such Limited Partner's Capital Account, cause the Partnership to distribute 
to such Limited Partner 90%0[ thewitl:J:drawal proceeds within 30 days of the relevant Withdrawal Date, and the 
balance (based on unauditedd1.lcta), without interest, will be paid within 60 days of such Withdrawal Date. Any 
amount subject to the fQregQirig;"hqld-back" will not remain subject to the profit/loss of the Partnership following 
the Withdrawal Date. T~Gel1eraI Partner may waive the foregoing hold-back provisions in its sole and absolute 
discretion and permittl:J:e witl:J:clfuwal of any Limited Partner to be made generally within 30 days of the effective 
date of withdr1.lc\Val. Upqn certain circumstances, the General Partner may limit or suspend withdrawals and/or 
delay paymen,tMwitl:J:drawal proceeds to withdrawing Limited Partners. 

Capital W~thdrawalswill be made on the basis of estimated Net Asset Values. The Partnership Agreement provides 
that tl:J:eGerie1;'al Partner will have no obligation to attempt to make adjustments to estimated payments to reflect 
fmalaudite(i riUmbers. If, after payment of Capital Withdrawal proceeds, the General Partner determines that 
adjll.S1rtlent tq the Net Asset Value as of any Withdrawal Date is necessary, the withdrawing Limited Partner (if the 
N.e.tA~setValue is adjusted upwards) or the remaining Limited Partners (if the Net Asset Value is adjusted 
doWriwards) will bear the risk of such adjustment. The withdrawing Limited Partner will neither receive proceeds 
from,nor will it be required to reimburse, the Partnership in such circumstances. 

Generally, no interest will be paid by the Partnership on withdrawn amounts pending distribution to Limited 
Partners. However, a Limited Partner may be credited with interest in respect of payments deferred to the extent 
that doing so would, in the General Partner's sole and absolute discretion, be equitable. 
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In its discretion, the General Partner may hold back a portion of the withdrawal proceeds payable to a Limited 
Partner in respect of withdrawn Interests (whether such redemption is voluntary or compulsory) to satisfY estimated 
or accrued expenses, contingencies or liabilities. The amount held back is in the General Partner's discretion. 

Compulsory Withdrawals 

The General Partner may compel a Limited Partner to withdraw entirely from the Partnership, or to Wlthdra\v any 
portion of such Limited Partner's Capital Account, at any time without notice, if the General PartIler re<isonably 
believes that such Limited Partner subscribed for an Interest as a result of a misrepresentation or.ifsuch Limited 
Partner's continued participation in the Partnership would, in the reasonable judgment of the Gerier#fPattner, put 
the Partnership or the other Limited Partners at a material tax, legal, regulatory, or pecIllliarydi,sadvantage 
including, by way of example and not limitation: (i) causing the Partnership to be require4tobel'egistered or 
regulated under the Company Act; (ii) causing the Partnership to be an association or "PubliclYtr<ided partnership" 
taxable as a corporation for U.S. federal income tax purposes; (iii) causing the assets ofthe Pm):ne~,ship to be deemed 
to be "plan assets" for purposes of ERISA or Section 4975 of the Code; (iv) causing th(: PartIlership to be registered 
under the Exchange Act, or the offering of its Interests registered under the Secwities Act;(y) causing the General 
Partner to be required to be registered with the CFTC as a "commodity pool operator"and become a member of the 
NFA (if the General Partner is not then so registered and/or such a member"J;(vi)causil'lg a violation under any law 
or any contractual provision to which the Partnership or its property orthe.Gerreral Partner is subject; or (vii) 
causing the Partnership to be in violation of (in the reasonable judgIlJ,(:nt of the. General Partner), to potentially 
violate or otherwise cause concerns under, the anti-money launderil'lg program and related responsibilities of the 
Partnership or the General Partner. In addition to the foregoing,the Gen(:ralgartner may compel a Limited Partner 
to withdraw entirely from the Partnership, or to withdraw any port~()Il6f sllchLimited Partner's Capital Account, at 
any time upon 90 days' prior written notice if such LimitedPartrier-'scontinued participation in the Partnership 
would, in the reasonable judgment of the General Partner, put th(: Partnership or the other Limited Partners at a 
material administrative disadvantage; provided that the G(:neraLPartner may not so terminate the participation of a 
Limited Partner during the pendency of a RemovalPetitioIl asdefrned in the Partnership Agreement. No such 
mandatory withdrawal shall give rise to any claim oreaJ.l~e6faCti6n by any Limited Partner. 

Suspension of Withdrawals and Payment of Proceeds 

The General Partner may suspend the d(:t(:rmiriationof Net Asset Value, limit or suspend withdrawals and/or delay 
payment of withdrawal proceeds: (a) wn,en @y securities exchange, board of trade, or organized inter-dealer market 
on which a significant portion on thej'artriersn,ip's assets is regularly quoted or traded is closed (other than for 
holidays) or trading thereon hasbeellJest.rlcted or suspended; (b) whenever, as a result of events, conditions, or 
circumstances beyond the controlw resporisibility of the Partnership, disposal of the assets of the Partnership or 
other transactions in the orqinary c6urs<:i of the Partnership's business involving the sale, transfer, delivery, or 
withdrawal of securities orfund~is not reasonably practicable; (c) if it is not reasonably practicable to determine the 
Net Asset Value on aIlaeeurafe@dtimely basis; or (d) during any period when the Partnership has insufficient 
liquid assets to make paYl.l1erittdthose Limited Partners that have requested withdrawals. Any such suspension 
shall take effect atsucn, time!J:,sthe General Partner shall declare, and thereafter there will be no determination of the 
Net Asset Valu(: of thePalinership or any withdrawals or payment of withdrawal proceeds, until the General Partner 
declares the s.u:;pellsi{)n atJhe end, except that such suspension shall terminate in any event on the first business day 
on which (i)thec{)Ilditibrigiving rise to the suspension will have ceased to exist and (ii) no other condition under 
which sJ.lSpension iSa-uthorized will exist. In the event withdrawals are limited rather than suspended, withdrawal 
paymellts will be made pro rata with respect to each Limited Partner requesting to withdraw. 

The determiriation of the General Partner shall be conclusive. Notice of any limitation or suspension will be given 
t{)allyLimited Partner who has submitted a withdrawal request and to whom full payment of the withdrawal 
pr'o¢eedShas not yet been remitted. If a withdrawal request is not withdrawn by a Limited Partner following 
notifiC1.ltion of a suspension, the withdrawal will be completed as of the next month-end following the end of the 
suspension. 

The Master Fund has comparable ability to suspend redemptions of the Partnership's shares in the Master Fund. 
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Distributions 

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

Assignments 

No Limited Partner may transfer (whether by sale, assignment, gift, exchange, pledge, mortgage, or hypothecation, 
or any other conveyance, disposition, or encumbrance, or any swap or other derivative trill'ISilCWmba:;ed on the 
value or change in value of an Interest, whether voluntary or involuntary) an Interest (or anYintere~t tl:lerein) unless 
such transfer arises by operation of law or has been expressly approved by the General Partner. The General Partner 
may withhold such approval in its sole and absolute discretion or may grant such oh~ucl:lterms and subject 
to such conditions as the General Partner may determine. 

Prior to the admission to the Partnership, as a Limited Partner, of a person tQ whomal:l Interest (or interest therein) 
has been transferred, such person (an "Assignee") shall be entitled to shareilisuchprofits and losses, to receive such 
distributions, and to receive such allocations of items of the Partnership' sincol:l1e,gain, deduction, loss and credit, 
as the transferor would have been entitled to share and receive in reSPect of the Interest (or interest therein) so 
transferred, but shall not be entitled to become a Limited Partner Qrto exer~ise any of the other rights, powers, or 
authority of a Limited Partner. No Assignee shall be admitted tQthePilr1:ne~ship as a Limited Partner unless such 
admission is approved by the General Partner. The General,partl:letmaywithhold such approval in its sole and 
absolute discretion or may grant such approval on such terms and sllbje~tAo such conditions as the General Partner 
may determine. 

If a Limited Partner desires to transfer an Interest (orariinterest therein), such Limited Partner shall be responsible 
for compliance with all conditions of transfer imposedpythePartnership Agreement and under applicable law and 
any expenses incurred by the Partnership for )egilli'il:ldJor1l.Ccounting services in connection with reviewing the 
transfer or obtaining legal opinions in conne~tiQntherewith. Upon the request of the General Partner, a Limited 
Partner desiring to transfer an Interest (or<l1'lilitere~t therein) shall either cause the Partnership to be provided with, 
or authorize the Partnership to obtain, illlQpil1iol:l of counsel satisfactory to the General Partner that the proposed 
transfer complies with the Securities Aut.anci.ilI:lY applicable state securities laws. 

ALLOCATION OF PROFIT AND LOSS 

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

Partnership Accounting 

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

Thepalance. ina Partner's Capital Account as of the beginning of each Accounting Period is referred to as the 
"Opeiiil:lg B~lance" of such Capital Account for such Accounting Period, and the balance in a Partner's Capital 
A~Qllnfas()fthe end of each Accounting Period is referred to as the "Closing Balance" of such Capital Account for 
sllclJ. Accounting Period. 

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

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

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

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

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

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

Determination or Net Asset Value 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Special Allocations 

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

Profit ShaTe 

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

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

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

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

New Issues 

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

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

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

Tax Allocations 

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

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

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

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

CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS 

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

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

* * * 
Partnership Status 

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

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

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

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

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

Tax Characterization and Treatment of the Leverage Instrument 

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

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

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

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

Taxation of Partners on Profits or Losses of the Partnership 

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

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

Section 475(0 Election 

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

Limitations on Deductibility of Partnership LossesbY<Partners 

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

Limitations on Deductibility of Certain Expenses 

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

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

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

Limitations on Deductibility of Interest Expense 

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

Syndication Fees 

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

Treatment of Income and Loss Under the Passive Activity Loss Rules 

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

AtcRiSkLilriitation on the Deductibility of Partnership Losses 

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

Gain or Loss on Securities; Wash Sale Rules 

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

Short Sales 

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

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

Trading and Investing in Derivatives 

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

Original Issue Discount 

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

Market Discount 

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

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

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

Amortiz<lble Bond Premium 

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

Adjustment to Conversi()nPfke 

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

Foreign Taxes and Foreign Tax Credits 

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

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

Cash Distributions and Redemptions of Interests 

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

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

Distributions in Kind 

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

Tax Exempt Investors 

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

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

Tax Shelter Regulations 

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

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

Partnership Audits 

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

State and Local Taxes 

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

Il;lCc;i.:ptasotherwise set forth, the foregoing statements regarding the U.S. federal income tax consequences to the 
Limited Partners of an investment in the Partnership are based upon the provisions of the Code as currently in effect 
and the existing administrative and judicial intel"Pretations thereunder. No assurance can be given that 
administrative, judicial or legislative changes will not occur that would make the foregoing statements incorrect or 
incomplete. 
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THE FOREGOING DISCUSSION IS NOT INTENDED AS A SUBSTITUTE FOR CAREFUL TAX PLANNING, 
PARTICULARLY SINCE CERTAIN OF THE INCOME TAX CONSEQUENCES OF AN INVESTMENT IN 
THE PARTNERSHIP MAY NOT BE THE SAME FOR ALL TAXPAYERS. ACCORDINGLY, PROSPECTIVE 
INVESTORS IN THE PARTNERSHIP ARE URGED TO CONSULT THEIR TAX ADVISERS WITH SPECIFIC 
REFERENCE TO THEIR OWN TAX SITUATION UNDER U.S. FEDERAL LAW AND THE PROVISIONS OF 
APPLICABLE STATE, MUNICIPAL AND LOCAL LAWS BEFORE SUBSCRIBING FOR INTERESTS. 

INVESTMENTS BY EMPLOYEE BENEFIT PLANS 

In General 

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

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

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

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

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

Resirictionson Investments by Benefit Plan Investors 

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

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

Ineligible Purchasers 

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

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

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

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

PLAN OF DISTRIBUTION 

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

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

SUBSCRIPTION PROCEDURE 

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

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

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

As part of the subscription process, prospective investors must furnish the General Partner and the Administrator 
with all representations and documentation required pursuant to their anti-money laundering policies and applicable 

Confidential Treatment Requested by JPMorgan BSC-FCIC-e00599533 



anti-money laundering laws and regulations and agree to provide any information deemed necessary by the General 
Partner in its sole discretion to comply with its anti-money laundering program and related responsibilities from 
time to time. 

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

PRIVACY STATEMENT 

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

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

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

MISCELLANEOUS 

Side Letter Arrallgements 

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

Reports to Limited Partners 

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

Amendments to the Partnership Agreement 

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

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

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

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

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

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

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

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

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

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

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

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

Available Documents 

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

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

Inquiries 

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