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NAMBOFORRBRE._. . . so_ .
FIRST“? FRON TIER, L P

IHIS S NOI‘ AN OFFER TO SELL OR A SOLICIIAIION OF ANY OEFER IO BUY THE INI'ERESIS
DESCRIBED' HEREIN IN  ANY JURISDIC"IION TO ANY PERSON TO VVHOM II IS UNLAWFUL IO
MAKE SUCH AN OFFER OR SALE '
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. FIRSTFRONTBR,LP
ADELAWARE LIMITED PARTNFRSHI

. : B CONPIDENIIAI PR.IVAIE PLACEI\/[ENI MEMORANDT_M
FOR ’II—]E SALE OF LIMITED PARINERSH[P INTERESTS ("]NTERESIS“)
: FOR.A M]NMJM INVESIME‘,NI OF $1,000, (}00 '

Ihe Intexests offered hexem of Pnst Pxonner LP a Delawaxe hmlf:ed pattners}np (tha "Pa:tnelshlp“), '
: ki

Managément ELC a DeIaware 11m1ted Ilablhty company (the "General Partnel") beheves that thc oblectwe can be

' achwved through the 1nvestment of the Paimelshlps assets W1th one mdependent mvestment managex that IS .

IHE‘.RF 1S NO PUBI_IC MARKEI FOR IHE INIERESI"S OFFERED PURSUANT 10 . IH[S :
CO\I]?IDENTIAL PRIVAIE PLACEM:ENT MEMORANDUM ("MEMORANDUM”} A LMIED PARINER
MAY,’ HOWEVER, W",[”.[‘HDRAW FROM THE PARINERSHIP AND, RECEIVE: PAYMENT FOR'. IHE

: LIMIIED PARTNER'S INTERESTS AS SPECIFIED IN THE LIMITED PARINERSH[P AGREEI\AENI OF

IHE PARTNERSH]P ("PARINERSH[P AGR_EEME\II“), A COPY OF WHICH IS~ ANNEXED HERETO'. AS‘.,

= EXHIBIT B SEE '"SU_MMARY OF CERTAIN PROVISIONS OF  THE PAR'INERSI—BP AGREEMENI E
. .'Withdrawals“- S oo : : ' BT

Ihe address teiephone and facmmﬂe numbels and e-mail address of the Paztne:shlp, Genexal Partnex and
Manager arer ' : L

149 Fifth Avenue, 15% Floor
New York, New York 10010
. Telephone: (212) 674-5500:.
Facsimile: (212) 674-5814

IHE SECURHLES AT\II') F‘Y{“I—TM\T(“T«‘ (“ﬂ}'ﬂ\_ﬂQQTﬂT\T ("Qm‘"r\ T_LAQ, NOI PASS‘E‘D UPON IHE

N[ERITS OF-. PARIICIPAI}NG ™ THE PARTNERSHIP NOR HAS IHE SEC PASSED UPON! THE
ADEQUA(‘Y_ SR ACCURACY. OF THIS MEMORANDUM. ANY REPRESENTAHON 1'0 IHE CONIRARY

IS A CRIMINAL: OFFENSE, IF IS ANIICIPAIED THAT THE OFFERING AND. SALE WH_,L BE EXEMPI S
" FROM REGISIRATION UNDER:THE SECURI’IIES ACT OF 1933, AS AMENDED ("1933 ACI‘") '

VARIOUS STATE, SECURITIES LAWS AND THAT THE PARINFRSHIP WILL N()I’ BE REGISIERED AS
AN II\IVES’IME' T .COMPANY U\IDER THE. INVESTMENT COMPANY ACT OF 1940 AS ANEENDED (IHE

R "I(,A") PURSUAN I‘ IO AN EXEMPTION PROVIDED BY SECTION 3(0)(7) THEREUNDER

NO RUIJIN(JS HAVE BEEN SOUGHI PROM THE ]NIERNAL REVENUE SERVICE ("SERVICE‘)_ '
WIIH RESPE('T TO ANY TAX MATTERS- DISCUSSED IN~ THIS WMORANDIM PERSONS AND *
ENTIIIES 10 WHICH THIS - MEMORANDUM IS DELIVERED ("OPFEREES") ARE: C AUTIONED THAT
THE VIEWS CONTAINED HEREIN ARE SUBTECT 1O MATERIAL QUA]_IPICAIIONS AND SUBJE(,T TO

POSSIBLE CHANGES IN REGULAIIONS BY THE SERVICE OR BY CONGRESS IN. EXISTING TAX

STATUTES OR IN THE E‘JIERP‘RJ_,TAHONOP EXISTING STATUTES AND REGUL ATIONS.
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OPPEREES ARE NOI‘ IO CONSIRUE THE CONIENI‘S OF IHIS MEMORANDU’VI AS LEGAL
IAX OR NVESIMENI ADVICE OFFEREES SHOULD REVIEW THE PROPOSED! ’IRANSACIIONS WITH °
IHEIR OWN COUNSEL ACCOUNTANT BUSINESS AND TAX ADVISER ON WHOSE. OPINIONS THEY
'SHOULD RELY. A’ REPRESEN'IAI'ION TO IHAI EFFECT IS REQUIRED IO BE ’\/IADE BY EACH ’
OFPEREE ACQUIR]NG AN INT'ERESI‘ . ,

._ _ TS 1S A PRIVAIE PI.ACEMENI MADE ONLY BY DELIVERY OF A COPY OF IHIS,
MEMORANDUM TO THE OFFEREEWHOSE NAME APPEARS HEREON. = THE OFFERING IS MADE
ONLY. TO OFFEREES; THAT QUALIFY AS BOTH: () ACCREDITED INVESTORS:(AS SUCH TERM IS~
- DEEINED IN RULE 501" OF REGULATION D PROMULGATED BY THE SEC UNDER THE 1933 ACT); AND
(D QUALIFIED PURCHASERS (AS SUCKH IERM IS DEFINED IN SECIIO\I 2(2)(51)(4). OF THE ICA AND
LHE RULES PROMULGATHD BY THE SEC IHEREUNDER)

; THF GENERAL PARTNER RESERVES '_EHE RIGHI‘ IO REPUSE ANY SUBSCRIPIION ON ‘THE
BASIS OF ANY. OPPEREES FAILURE T0° MEEI THE SUTI‘AB]LITY CRIIERIA DESCR]BED HEREIN OR-
. FOR. ANY OTHER. REASON EACH OFFEREE WILL, | BE' REQU]RED TO REPRESENT THAT .THE. *

’ OFFEREE IS ACQUIRING THE IN’IERESI FOR THE OFFEREES OWN ACCOUNT POR ]NVESTB/IENI o

: PURPOSES ONLY, AND NOI‘ WITH ANY ]NTENIION OF . DISTRIBUTION, RESATE OR’ IRANSFER QF

- THE INTERESI EHHER IN WHOLE OR IN PART, AND NO DISIRIBUTTON RESALE OR: I'RANSFER OF

THE INTEREST WILL BE PERMIIIED EXCEPI‘ IN. ACCORDANC‘E WITH THE PROVISIONS OF THE 1933
CACT, THE RULES AND REGULATIONS TI-]EREU\]DER, ANY APPLICABLE STATE SECURHIES LAWS
T AND: THE. TERMS AND CONDITIONS ™ OF THE PARINERSH]P AGREEMENT.. A l]l\/IIIED PARTNER:
MAY

INTERESTS -AS SPECIFIED IN ‘THE PARINERSH[P AGREENIENI SEE "SUMMRY OF CERTAIN'

PROVISIONS OF THE PARTNERS‘HIP AGREEMENT" - FURII—]ER1 EACH. OFFEREE MUST REPRESENT

AND WARRAN I THAT THE OFFEREE HAS READ IH[S ?MEMORANDUM AND IS AWARE OF AND CAN

AFFORD THE RISKS OF AN ]NVESIMENI’ IN' THE PARTNERSHIF FOR AN INDEFINTIE PERIOD OF
_: TIME. THIS INVESIMENI I8 SUITABLE ONLY FOR OPFEREES WHO. HAVE ADEQUAIE MEANS OF,

PROV]DING FOR THEIR' CURRENT AND FUTURE NEEDS ANS” CONT]NGENCIES AND HAVE NO NEED ’
PORI_IQU]DIIYIN IHISII\IVESTMENI SEE ”SUITABILH Y REQUIREMENTS" B . :

- IHIS ].V[EMORANDUM IS SUBMITTED ]N (‘ONNECTION WITH THE PRIVAIE PT.ACEMENI OF .
]NTERESIS AND MAY NOT BE REPRODUCED OR. USED FOR - ANY OTHER PURPOSE. . ANY -
DISTRIBUIION OF THIS MEMORANDUM TN WHOLE OR'IN PART, OR THE DIVULGENCE OF ANY OF
ITS, CONIEN'IS 1S, UNAUTHORIZED, = THE OFFEREE, BY ACCEPTING DELIVERY. - OF - THIS -
MEMORANDUM AGREES TO RETURN THIS I\/EEMOR.ANDIM AND ALL ENCLOSED DOCUM'ENIS TO
THE GENERAl PARTNER IF THE OFEEREE DOES NOT PURCHASE ANY ]NIERESTS

. .. NO OFPERING LIIERATURE OR ADVERHS]NG IN WHAIEVER PORM SHALL BE EMPI_OYED
IN THE OPFERJNG OF INIERESIS EXCEP’I POR IHIS I\EEMORANDUM

. EACH OPPEREE AND REPRESENTATIVE(S) OF OPFEREES IF ANY ARE INVITED TO. ASK
QUESTIONS © AND™ OBIA]N ADDITIONAL: INFORMATION - FROM ' THE - GENERAL PARTNER.
CONCERNING THE I‘ERMS AND CONDIITONS Or IHE OFEER]NG IrIE PARINERSI—HP AND: ANY
OTHER RELEVANT MATTERS (INCLUD]NG BUT NOI‘ LIMIIED T0, ADDIHONAL INFORMATION TO
VERIFY . IHE ACCURACY OF THE. ]N]FORMAIION SET PORIH HEREIN) TO-, THE EXIENI THE
'GENE.RAL PARINER.* POSSESSES  SUCH MORMTION OR .CAN ALQUIRE AN WIIHOUI
UNREASONABLE EFFORT OR EXPENSE, OFFEREES OR IHEIR REPRESENIAIIVES HAVING_
QUESTIONS OR DESIRING ADDIIIONAL ]NPORMAIION SHOULD CONIACI‘ FRONHER CAPIIAL
. .MANAGEV[ENI LLC, AITFNITON MARKS OSIROFE :

IH[S \/IEMORANDUM CONIA}NS SUMI\/_[AR]ES BELIEVED: BY THE GENERAL PARINER TO
BE ACCURATE, OF CERTAIN TERMS OF CERTAIN DOCUMENTS; BUT REFERENCE I3 HEREBY MADE
TO THE ACTUAL DOCUMENTS (COPIES OF WHICH ARE ATTACHED HERETO 'OR ARE AVAILABLE
FRO‘\/I IHE GENERAL PARTNER) FOR COMPLEIE INFORMATION CONCERNING THE RIGHTS AND

ii

-OWEVFR; <WITHDRAW  FROM - THE PARTNERSH]P AND RECEIVE PAYMENI P@% B - o
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_OBIIGATIONS OF THE PARTIES. THEREIO, AND ALL SUCH SUMMARIES ARE QUALl}i]ZED IN THEIR -
ENIIRETY BY . THIS. REFERENCE  ALL DOCUMENTS RELATING TO THIS PRIVATE PI_A(“EI\IIENT.“_'-

WILL, BE MADE . AVATUABLE TO THE OFFEREE  AND- THE OFFEREES REPRESENTAIIVES UPON-’;\:

REQUESI NO. PERSON' HAS BEEN AUTHORIZED . TO MAKE- ANY REPRESENTAFIONS OR FURNISH
ANY INFORMATION "WELE RESPECT: TO THE PARTNERSHIP. OR THE INTERESTS, OI'HER THAN THE
REPRESENTATIONS AND INFORMATION  SET FORTH N, IH[S MEMORANDUM . OR : OIHER,
'DOCUMENIS OR ]_NPORMAHON FURNISHED BY THE GENERAL PART\IER UPON REQUESI AS
DESCRIBEDABOVE S

. THE INFORMAIION CONIA[NED I—]ERE]N IS GIVEN AS OF THE DAIE HEREOF AND IHIS'V
:l\ziEMORANDU\/I DOES NOT. PURPOR’.[ 10 GIVE INPORJ\/IAIION AS OF ANY OTHER DATE: NEITHER |
THE DELIVERY OF. THIS MEMORANDUM NOR. ANY. SALES MADE HEREUNDER SHALL, UNDER®ANY .
CIRCUMSTANCES;, CREATE AN | IMPLICA"HON THAT THERE HAS BEEN N() CHANGE IN THE
MAIIERS DISCU SSED HERE]N S]NCE IHB DATE HBREOF .

. FOR RES]])ENIS oy ALLSIA’IES

N MAKIN(T AN ]NVESIMENT DECISION lNVESIORS MUSI RELY. ON THEIR OWN . .

: EXAMNA’IION OF THE JSSUER AND THE TERMS OF THE OFFERING; INCLUPING THE MERITS 'AND
RISKS INVOLVED: .~ THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR

SIAIE SECURHTIES  COMMISSION* "OR"  REGULATORY AUTHORITY: FURITHERMORE, THE: -

- FOREGOING - AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED -~ THE -
~ ADEQUACY OF THIS DOCUMENT ~ ANY REPRESENTATION TO TED CONTRARY IS A CRIMINAT, .
¢ (L OFEENSE.. =~ o o . SR ; :

- : 'H—H-ESE SECURII‘IES ARE SUBIECT TO RESIRILTTONS ON, IRANSPERABH.IIY AND RESALE
AND MAY NOT- BE IZRANS}"ERRED OR RESOLD EXCEPI AS PERIVHIIED UNDER THE 1933 ACT AND
- THE' APPLICABLE ‘STATE SECURILIES LAWS, PURSUANT TO REGISTRATION OR EXEMPTION
IHEREFROM INVESTORS SHOULD BE AWARE THAT.THEY WILL BE REQUIRED TO BEAR THE

3 ]EINANCLAL RISKS OF THIS INVESIMENT FOR AN ]ZNDEPE\HIB PERIOD OF TIME.

- FOR FLOR]])A RESIDENTS.

WI-]ERB SAI_ES ARE MADE 1O FIVE OR MORE PERSONS .IN FLORIDA (EXCI_UD}NG CERIAIN o

INSIIIUITONAL PURCHASERS DESCRIBED IN. SECTION 517 061(7) OF THE FLORIDA SECURITIES .
AND ]NVESIOR PROTECTION "'ACT) "IHE ACI"), ANY SUCH SALE MADE PURSUANT 1O SECIION L
517.061(11y OF THE ACT SHALL.BE VOIDABLE' BY THE PURCHASER EITHER WITHIN THREE DAYS
AFTER THE FIRST -TENDER OF CONSIDERAIION 18 MADE BY SUCH PURCHASER TO THE ISSUER,
OR AN AGENT OF THE ISSUER, OR AN ESCROW AGENT OR WITHIN THREE DAYS AFTER THE
'_AVAI[ABIII'IY OF THAT PRIVHJEC‘E IS COMMUNICATED TO SUCH PURCHASER, WI—HCI—]EVER
_ OCCURS LAI'ER

iii
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- SUMMARY OF THIE OFRERING

(. The following s only'a summary of the information coritained in this Meitiorandupm and is qualified inits -
- entirély by other information cortained i in this Mernor andim and by the Partnex Shlp Agx eement 'Offerces shoild
read the entire Memorandum and the. Paxtnershxp A greement carefully before makmg any. mvestment discis ion
: Iegardmg the Partner shlp dnd’ shouId pay particular : attention fo the information under the heachngs "RISK B
FACTORS" and "(‘ONFLICTS OF INTEREST". Tn, addmon Offérees shoutd oonsult then own advxsers in b1 der to
under stand fully the consequences ofan 1nvestment in the Partnet Shlp : < :

Ihe Par tner shxp

: Invesﬂ'nent Ob]ectlve

General Paxiner

Pn st FI ont1e1 I P 1s a Delawa.te I1m1ted pzntnel Shlp foxmed i Decembet 1998

' Ihe Pattnex sh1p 5 ob}ectlve i3 to seek opt1ma1 nsk ad_]usted consmtent tetiing that ar e'

unconelated to the market while taking low risk - The Genéral Partner beheves that. ,
the objectlve cén be achleved thr gugh the mvestmen of the PartneI ship'; s assets Wlth :

- the. Investnient Manager (as def’ ned 1n th1s Mem01 anduxn) that is: engaged ing.

dlr ectly in any secu1 1t1es By poohng the funds mvested by hmIted pért)
"Timited Partners”; which together'with the General Partner shall be referred io as -
”Partners") the anted Partners will be abIe to obtaiit the bénefit of hav1ng their

- investinent. managea by the Tnvestmeént Managet toan extent they may not othexwzse R
- bedbleto obtam S

T

Prontxer Cap1ta1 Management LLC a Iecently formed Delawale hnnted habllity
company. Mazk S Ostroff, is the sole manager and’ pr mcxpal mémber of the General -
Partner. The General Partner has sole and complete authority to manage the,

. _ Mﬁnager‘

Investment Manager

Eligible Tavestois

'Partnexs}np § operatlons and aotlv1t1es See "MNAGEMCENT—- Geneml Partner

The Manager of the PaItneI ship is Pmnﬁer Advisors Corp (the "Managex "),
recently forimed Delavare cotporation. Mr. Ostroff is the President dnd the sole’
diréctar and shareholder of the Managex The Managex w111 aid and ass1st the _
Genexal Pértner i in operatmg the Partner Ship ' .

Bemaxd L. Madoff Investment Secuutles, WhICh commenced busmess in 1960 Ihe _
Investment Manager is a registered broker/dealer undex the Securities Exchange Act

- of 1934, as amended (the "1934 Act"). The Genéral Partner has delegated to the ~

Investment \/Ianagel sole and complete authonty to mange the assets of the.
Partnelshlp SEE ”MNAGEMENT InvesrmenrManager

Inte:: ests may be pur chased onEy by ¢ Offez €os that quahfy as both Acci edlted
Investors and Quahﬁed Purchasérs -See "5 U]TABILJT Y REQUIREMENTS™:
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- The; required thinirum iniifal eaprtal contnbunon of 4, Lmnted Partner is $I 000 000
(although the General Partner in ifs sole and absolute dIScretron, may aocept iesser
: amounts) : . : -

Ihe General Partner expects that addrtronal errted Partners wrll be admrtted and
addltronal cap1tal contributions fiom existing Limited Patfnets will be accepted

S thr oughout the teith of the Pattner: Sh.lp Capital contr 1but10ns generally will be
A accepted ag of the ﬁrst day of gach month (each month and stich other perrod or
- petiods as thé General Partn
| "Eiscal Perrod“) Ihere isno
" which riust be mvested in the Patriei ship, Upon adnnssron of new Linited Partners
“untealized gaif ot IOSS as to Paitnei shrp assets will b cr edited ta exrstrng Partiiers -

If détetming, shall édch be teféiréd to herein as
muth or maxinuin aggregate amount of funds

and theresp ectNe percentage mterests of exrstrng and riew Limited Partners v_er be '
F artners will not share mitems of " -
Of deductrons arrsmg before the date of

therr admlssron

: 'A anted Partner rnay wrthdr aw all or any amount of the VaIue o:f the errted
: Partner 8 caprtaI account as of the last day of ‘each calendar quar tér, ipon at least ;

thnty (30) days! pr1or written notice o tHe Partner ship, and at such othef tjthes and

;. tpensuch ferms as the (Fensial Pattner way deter ming inits sole and absolitte -
o dIscrenon 'Ihe Partner shrp currenf]y expects to pay 08 wrthdlawmg Limited
L Partner an amount equal to: appr oxrmateiy mnety five (95%) peicent of thé value i in-

such Limited Partner's caprtal aceount within fifteen (15) days after the appllcable

- withdr: awal date.  The Partrieiships cuit ently expects 16 pay the balance of the amount -
- lemaining in a Wrthdr awing Lirhited Partner's capital account no Iater than ﬁfteen

Miariagément Fee.

o "(13) days after the: (1) detennrnatron of capital account balances; for all Partners as T
ofthe end of the apphcable calendar quarter for wrthdr awals made as of the last day.
- of the first three calendar quarters ofeach y year af, (11) issuance of thi December 31

aud1ted financ1al statemetrts; for. Wrthdr awal made as of the last day ofeach yess, as
apphcabIe ‘Thé Partrier: shrp euir ent]y expects to pay a Limited Partner who' mak_es 4
pamal Wlthdr awal Wrthm fifteen (15) days aftér the apphcable Wrthdrawal date, :

-Thele are no drrect costs assocrated wrth a lelted Partnet's wrthdrawal of valne

frorn the Partner shlp The Partner: ship may also suspend thé payments of .

. withdrawals in cértain lrrmted ¢ircumstances. See “SUMM&‘RY OF CERTAUV
: 'PROWSIONS OF I HE PARJWERSHIP AGREEMNT Wzthdrmals“

]The Manager W111 recelve in advance a quartebannual managem,ent fee g
(' Managemenf Fee") of one-sighth (0: 125%) péreent of each Lr:mr’red Pe.ttnez 'S

caprtal account balance at the begmmno of each cai endar quarter - Acpr pro rata rata
Managemenit Fec will be chat ged to Lrnnted Partners on any amounts permltted to bé

invested durinig any calendar quat ter. No' part of the Managemenf Feg'willbe

Iefunded in the bvent that a Lrnnted Partner withdiaws all of any of the VaIue m the

) erited Partner s caprtal account durrng a calendar quartet
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Gener al Par tner s AHO catlon Ihc Genex al Partnex shall have Ieallocated by cr cd1t 10 its ca,pltal account and each

Lmntcci Pa;tnel shall have reallocated by dcbit to each Limited Parineis s capital B

: _a.ccount ant amount equal to ter (10%) peicent Of each Limnited Parinér’s pro tata
- sharé of the net-inérease in Net Worth (as defined in this Méinor andum) for sach

calendar yéar, as adjusted for capital contributidns aid withdr: awals made dunng the “
calendat year (the "General Pa:{tncx AIIocatton"), in addition o the alloca’uon of the

i_balancc of ineoine and plofits ot losses, to the Genetal Partner based upon its capltal'
acccunt The Getteral Parinet ‘shall’ receive the €ieneral Partncr Allocation on all

funds permitted to be mvested and WIthdI awn du1 ing each caléndai year.

' In any calcndat year in Whlch a Ilmltcd Partner is allocated a poxtlcn ofa dccrcase ’

in Net Worth, the Gencxal Pax toex Allocation in thc succeechng calendai yeaz(s) shall -~

_' be caIculated on.the net incredse 1n Net Worth for such Inmted Partner fGI ‘each stich

“ . B succccdmg calcndar yedi(s) chuced by an afount equa.l ta such Lifnited Partner's
-t allocations of any decrease in th Worth i the pr ecedmg calendar yeax (s) for such =
" Limited Partner (such allgcationg of decreases "I as8 Canyover "} intil the agpregate

chuctions équal the Lass Caiiy over, In the évent, howéver, that a Lm:nted Par’[ncx

- withd aws funds af a t:mc in ‘which such Litmited Partner hdasa Loss Catryover, the

amouiit of such Loss (‘anyovex at such Wlthdrawal datc apphcablc 1o such Limited

' 'Partnel shall be ieduced by a percentage cqual w 100% multlphcd by a fractior, the -

Aj]dcaﬁch of Profit and_':‘I;oss'

inéoms includes all pottfolio gains and losses, whether realizéd or unrealizéd, plus -

- mitnératos of which is the amoutit to Be withidrawn from siich Lirnited Partner's
capital accotnt; and the dedominiator of which i is the amount in such cap1ta1 account a
;s Immedlaiely pr.cr IO thc vvhhdiawal o ; L

Io determine how the ecofiomic gams and losscs of the Partnet ship will bc shared,
thé Partnership Agri cement pxovzdes detailed procedures for allocatmg net ificome
(mcr cases ‘and decreased in Net Worth) to each Partner's capital account: Net

* all other Partnership items of income (such as interest) and less all Partnership

- éxpenses. Generally, net incorie (sub ect to the General Partner Allocauon) and net -

Allocatlon of Iaxable
Income and Loss

lcss for bach Fiscal Petiod will be allocated to the Pastriers ifi pri ‘oportion to their

capital account balam:es as of the start of each F 1sea.I Perjod. Capital acéount
. balances will reflect capital confributions, previous allooatmns of increases and

decr eases in Net Wox th and withds awals

_Por income tax prirpdses, all Ltems of taxable i income, gain; logs, dcductmn and credit;

will be alIocated amgoiig the Partners annually in a miannet consistent with the

*+ gconomic iftérests therein: In hght of the fact that the Paxtner shlp does not 1ntend fo

.. make dlstnbutlons, to the éxtent the Partnership's 1nvestment agtivities are -

: cm(‘(‘egsﬁ!lj Lm'uted Paltnexs qh()u!d erect to Tnour’ fmr lmbﬂmps from an inveéstment

in the Partneiship w1thout receiving Cagh distt 1but10ns with which to pay thosé .
liabilities To obtain ¢ash fiom the Parthership to pay taxes, if any, L imitéd Partnes
will be tequired to make withdrawals. See "SUMMARY OF CERTAIN PROVISIONS_

"OF FHE PARINERS'HYP A GREEMEM 7% zthdrmaal s”
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5 The Paltnetsth will pay alI ofits ageounting, Tegal, admxms‘aatwe (whleh 1ncludes
: -mthout lifnitation the expense of determlnmg and maititaining capltal account -
" baldndes and preparation of reports and financial statements) and other opeiating

expenses, including, without limitation, an allocation of expenses pald by the

" Gencial Partner (e.g:, oifice and equlpment réntal) and expensés of the effenng and _
sale: of Intetests for each calendar year (coHeetwer, the "Administrative Expenses“) Sy

up to a maximuin aggregate ¢ amaunt of threé- quaxtel (0 ”5%) percent (01 a pr mated

amotnt for the PaItnBIShlp s last calendar year and én any amounts permltted to be

mvested and withdiawn dunng 4 calendat yea,rj of the Paitnership's Net Woith at the :
end of i its calendal year (the "Expense Cap”) To the extent that the Admmlstl atlve -
Expenses exceed the Expensé Cap in any calenda.t yeaI the Geniétal Paxtnel shafl

Pay s such excess Adnumstr ative Expenses Lhe Paxtnershlp will also pay all of ifs

' mvestment “charg ges’ ‘ahd- expenses (e g, brokerage commlssmns, inferest 6n margin

- accounts boir owmg chérges on secm itieg sold short; eustodlal fees, trustee fees

‘ bank fees, taxes; efc )s all of whlcli ate fiot asid shall not be deemed to be .

- Administrative ExpenSes anid aré not subject to the ]:,xpense Cap. In addmen the. .

- Pértner ship shall pay all or ganlzatlonal costs (Whlch are not dnd shall not be deemed_’

to b Administrative Expenses and are not siibject to the Expense Cap) and expense’

such cests as per,mltted by apphcable accountmg rules.

Risks = 0,

Repor s to Limited Partners

C

An 1nvestment in the Paxtne; sh1p lnvolves 51gn1ﬁcant risks See “RISK FACIOR.S !

. D embe1 31

Ea’ch_ anted Paiﬁier_will-f eceiye: (i) anrual audited financial statements, (i) a -
quatteily statément of the Limited Parthér's capital account and a letter from the.
Geneial Paitner discussing the results of the Partnership for the quiarter just ended,

' and (3D cop1es of such Llrmted Paitner 8 Schedule K 1 ’r.o the Paxmel shlp stax

Term ™

Transferability of Tterosts

 Partuership Aftorneys |
* Partiership Accotntants

Hotw to Subséribe

S 'Ietums

The Partnershlp will ternnnate on Decembex 31, 2040 unless eatlici telmmated as’
prov1ded irj the Paxtnex ship Ag1 cement’ : -

Intex ests axe net aSSIgnabIe of transfer able (exeept by opat atxon of law) without thé -

. pnor written consent of the Geneétal Partrier, whlch consent may. be glven or WIthheld

mn Its sole and abso]ute dlscxetlon :

: Robinson Silvennén Pearce Ar'c')nsohn & Berrnan LLP, Ne‘w York, NY.

AIﬂ’lUl Andersen New Yok, NY

- Offer ees Interested in acquiring Interests are required to complete the apphcable
: documents in the Subsanpnon Documents Booklet and return it to the Paltnersh.lp

- Under the téring of the Subscriptioi Agresment and Lhe Parther shxp Agx eement, i

Offéreé must pay 100% of the Offeree's irivestment o or prior to the first day ofthe "
applicable Fis cal Périod by wire fransfer of 1rn1ned1ate1y available funds, or by
check, subject to cellectlon payabIe to the Partner ship, 1 m aecordance with the
mstmctions set forth in the Secnon of the Subscri 1pt10n Documents Booklet entitled
“Instmcnons to Subscribers" :
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INIRODUC 1 ION

o Fust FIontteI L. P aDelaware lnmted partner shlp (t.he "Paitnet Shlp") fonned undet the Delawale Rewsed
- Uniform Limited Parther ship Act ("DRUI,.PA") on December 16, 1998, is dn investrent pattnel shtp that’ pools its-
Limited Paxtnets capltal Contributions with the ebjective of seekmg optlmel usk-ad]usted consistent retinns that 4 are:
unconelated to the matket twhile takmg lownsk The Géneral Partnet Believes tha the. ob]ectlve cail be aelneved
: .through the 1nvestment of the Partiien shlp 5 assets W1th the Investment Manager that ig &ii gaged inast ategy of
... purchasing a basket of equity secuiities inclirded iri the S&P 100 (OEX) Index (the “Index”) and hedging the basket
' thlough the use of opttons gri the Index However no assurance can be glven that the ob]ectwe Will be aclneved

'[he Genezal Pat tneI does a6t mtend Itself to mvest Paxtnership ﬁmds dir ectly m any secunues other than
retammg funds not cunently being mvested with the Hivestmént Manager and mVestmg such fimds tempoxanly jix

1.8, governinent obhgatmns, money: malket accounts of other shoit term interest bemg accounts Substanttally all
of the Partnerslup 5 asséts thl be mvested Wlﬂ'l the Investment Managet : :

UL The GeneIaI Pa:ttnet is hontlet Capltal Management LLC a Delawaxe 11m1ted hablhty company l\/Ir

' Ostt offisthe sole” manager- dand pnnclpal membér of the Genetal PattneI As the sole - manager of the General -
Pariner; Mr. OStI off controls all of its oper ations and actw1t1es The Managex is FIOlltleI Adv;soxs Corp:, &

: Delawaxe corporation. Mi: Ostroff is the President and the sole dizéctor and shareholder of the Managel and, as
such, he contiols all of its opera ations and acttwtles Fhe principal officé and telephone and facsimile numbets of the
Pattnershlp, General Partner and Managex arg 149 Etﬁ:h Avenus, 15th Floor, New York; New Yoxk 10010 :

. Teleplione No- (212) 674-5500 and f acsirhile No. (212) 674-3814. The Paltnershxp wil telmmate on December 31

: 2040 unless Soofier tetmmated as pI ov1ded fox in the Paxtne}:shlp Agt eement : :

: Ihe Partnex Shlp is 'offenng l1m1ted pattnex shlp mtex ests in the Pax’mei shtp C'Intet ests") 111 a pnvate
placement pursuant to Section’ 4(2) of the 1933 Act 4nd Rule 506 Regulatmn D pr omulgated thereunder by the SEC
Thé Intérests will be soId by the Geneial Partner and will be continugusly offered in the sole and absolute discietion

: of the General Parthier. No selliftg ¢ommiission will be charged  The General Paifnér, howéver, in its sole and o
absolute discretion, may pay salés ¢ ccrnm1ss10ns out of its OWn assets o ethble petsons ! that infroduce: p1 ospectlve L

" Limited Paitners to the Partnershtp The minimumni purchase by any Offex ce is $1,000,000; howevel the Genel al .
Partnet may; in its sole and absolute discietion, waivé the foregoing minipur pu:chase quuuement and may waive
and/or modlfy the Manacement Fee and General Paitiier Alldcation as to oné or fhore L1m1ted Parmers’ Ihere are

- o rmmmum oF mammum amounts that must be invested byall of the Ltrmted Pa.rttlex sin the Partnes shlp, in the
aggregate Ex1st1ng L1m1ted Partners may subscribe for additional Interests of any amount and ptospective Limited
Pattne:s will be quuned to purchase af least §1, 000,000 of Tnterests; howevex the acceptance of any additional or

. new subscrlptton is at the sole and absolute discrétion of the Gener al Partner. Intex ests fnay on!y be puxchased by

_ Offer ees that quahfy as both Adcredited Investoxs and Qualified Purchasers.

g . Itis anticipated that withirt fiinety (90) days after the end of each calendar yea: audIted finangial statements
for the yea.r will he pr epared by the Pastnership; aud1ted by the Partner: sh1p 8 mdependent cetttﬁed publlc o
accountants, and will be distributed to ¢ach Limited Partnér. Information as to the lmuted Partner's diStI 1but1ve

. share ofthe Partnershlp § income, gains, losses and deductions for the yeart; fm Federal i income tax purposes shall .~
b distributed fo sach Tiimited Partnef as soon as it become available In addition, each Lmited Partnier will receive .

. quarterly, a staternent of the Limited Partner's capltal account, incliding such Limited Partnet's opening balance;
" capital contubutions and w1thdrawals if any, net income or loss and énding balance and a Iettex from the GeneI al

Partner dlscussmg thi Iesults of the Partner shlp for the qua1 ter ]ust ended

‘ Ihe Partnet sh1p is not Ieglster ed as an 1nvestment company and 13 net subj ect to the provisions of the ICA

- nreliance 1 upon an exempuon fot dn entity inwhich all of the bénéfi c1al owiel s gie Quahﬁed Purchasers. ‘Asan

. entlty Ielymg on the exemption pr. ovided by Section 3(c)(7) of the ICA; the Partner ship will not be limited by the

T ICA asto the numbex of purchasers of Intefests (the Partnership, however will ] not have gi cater than four hundied
~ and nmety-mne (499) Partners). - The Paitner: slnp will eomply with the apphcable provisions of the Intemal Revenue

. Code of 1986, as amended (the "Code") and the regulattons promulgated théretinder to instire that the Pattnetshlp is’
not taxed as a publicly tiaded partnérship pursuant to Treasury Regulations §1 77 04 of the Code ' The Partner. sh1p
has also elected tobea Quahﬁed Purchaset’ The General Partner is not 1e01ste1 ed w1th the SEC as az investinent
- adviser under the TAA. : :
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: Ihe Partnership s ob]ectrve is to seek optmral risk-adj usted comsistent réturns that are uncorrelated to the . T L
masket Whrle taking Totw 118k, The Géneral Partner believes that the objective cari be achreved thi oucrh thée - OO : ©oE
1nvestment of the Parmer shrp S assets Wrth the Ihvestment Mariager that is engaged ina str ategy of pur chasmg a -
basket of equity sécuritiés mcluded in the Index and hedgrng the basket tht ough the use of options oft the Index _

. Howevér, no assut ancecan be given ‘that the objectrve will be achieved. The Investment Manager may not achreve e
.acceptabIe results and it is possrble that losses may be ihcuitred by the Partner ship. Furthermore, the Investment .~
Managei may 1éfuse t6 accept funds from the Partnership and/ or require the Partner shlp to withdraty all 01 part of
the Pastaer: shrp s :ﬁmds frorn the Investment Manager : _ : . .

“to the Investment Manzger in short—term US Government securities; noney mar ket accounts and/or other :

]NVESIMENISTRAIEGIES ' o o ,. . :,

Seét fOIth below isa descnptron of the Investment Manager $ st1 ategy

asket of Long S&P 100 [OE X) Index Secuntres Hedged by Of tlons on thé. Index l"hrs _
1nvestment stt ate gy mvolves'the pui chase of 2 basket of comrhoni stocks 1ncluded in the Index and the _
niilta an Index call option and purchase ofan Index put optron In each gase, the expuatron
date of the call optron and the ‘put option aie identical. All such transactions aré undertaken on ‘a hedged
basrs such that the basket of cornmon stocks purchased correlates srgmﬁcantly wrth the Index ‘

Ihrs str ategy of sellmg a call aoamst along posrtion increages mcome Whrle allowrng appre01at10n E
1o the stnke price of the short éall. Addrtronal iricome i eatned through the collectron of dividends from
the equity mvestments Flnally, the purchase of the put pravides downsrde protection for the underlymg
secur 1t1es and rs substantraﬂy funded by the call premlum : . :

Index optlons are commonly utilized in thrs trading methodology Ihrs stt ategy rnvolves buymo a=
group of equities which in the aggr egate hi ghly correlates to the Index. Qut-of the-rnoney Index call "
options are sold; and out-ofithe money Indéx put options are pur chased against the long basket of
secur rtres Ihe basket wluch typrcally consrsts of 30 35 posmons is de51gned to closely track the

Index

Among the tisks: rnvolved in the st ategy are tracking, maér ket and tlrmng risks. Ihe st:rategy to be
employed by the Investmént Manager involves the establishment of a "collar" - The collar consists of
options ofl the Tndex and serves asa hedge against the Partneiship’s Iong portfoho It is possible that the
Partnership’s portfoho of secutities may not perfectly track thé performance of the Thdéx. When the pricé
of the Index is within the collar {the diffeténce between the strike prices of the long put and the sho;t call);
the Partriership’s portfoliois at the risk of the miarket, which risk is limnited to the size of the ¢ollar. The .
size of the collar is typwally around 5% to 10% of the value of the Index. A third risk is tumng risk. Thé
Parther ship’s dssets will not always be 1nvested so the 1isk exists that the trmrng of entry and exitinto and
out of the mar ket may not be optrmal - o

B : Other The Gener al Partner may 1nvest Partner ship funds that are not curti ently alloeated '

short term intetest beating i mstruments located at maj or financial instititions 1n the United States.” Any
" income éarned from such investménts will be reinvested by the Par tnershrp in acceor dance Wlth the
Partner shrp 8 mvestment 5ir ategres : : ;

c o - Poténiial Change in Investment: Manager In the event tha,t the Gener al Pal’mer
detetmines ¢ allocate sorhe or all of the Partnet shlp s assets to one or more invéstment managers other than -
Bernard L Madoff Investment Securrtres the Geénetal Partneis shall pr UVIde not less than mnety (90) days :
prior “Written riotice to the errted Paftners of its intention to do so and’ each Limitéd Partner shall havé the
right to withdraw all or'any amount of value from their respective Caprtal Account as of the last day of the
month unmedrately precedrnOr the month i in whrch the General Parthér mtends to 1nvest the Partner shrp s
assets with suchi other investment manager(s).




* Case 1,10-cv-00964-LBS -AJP. Document -3 Filed 02/05/0  Page130f19 ! "

L IHE PARIVERSB]P 3 ]NVESIV]ENI PROGRAM ENTAES SUBSIAN’IIAL RISKS AND
’IHERE CAN BE NO ASSURANCE IHAI‘ THE OBJEC'IIVE OF THE PART‘%ERSHIP WIEE BE.
: ACEIFWED THE PRACI ICES OF SHORT SEILING, IEVERAGE AND OTHER INVESI?.\(IENT
' TECHNIQUES WHICH IHE PAR'INERSH]P MAY EIYIPLOY FROM 'IIME 1O 'IIME CAN -

ST PARI‘NERS]I!P S INVESTMENT PORTFOLIO MAY BE SUBJE(“T
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MANAGEMENT ' o
The G‘eneral Partner '

Ihe Genelal Pat tner is responstble fot the manacrement of Fns_t Ftonttel I_ P Ihe Genetal Pattnel is solely
respon51ble foJ: selecttn anci momtonng the Investment Manager and‘ makmg de' 'smns on, When and how much to:
. invest with or w1thdraw from the Investment Manager The General Paltneﬁ ‘Fromtiet Capltal Managem i, LLC,
ca Delawate lnmted hab111ty company ° formed in 1998. Frontier Cap1tal Management LLC has ho current business

o othet tHan setvmg as Genezal Partrit: of the Paxtner ship.: Mr: Ostroff igthe 5018 hanager and pnncmal mémbe of - e
the General Partner aner Ostroff‘s wife is the only ¢ other membet of the Genel al Pattner She 1§ not mvolved n. 0
any ‘way in the operatlons 6t aot1v1t1es of the Gene1 al Paxtner 33 the Paxtnershlp Ihe Manager i Pro'ntiei' Adv1soxs .

[ Corp ; a Delawars colporatlon fonned i 1998; Fromtier Advisor Corp, has no.current Busitiess other than servingas = . -
Manager of the Partnership, In siich capdcity, Frontier Advisois Corp. will atd and assist the General Patfnei in. -

oper atlng the Partnelshtp Mr Osttoff isthe PIeSIdent and the sole clnectox and shar eholder of FI onnex AdVIS o1s
_COIP ’ , . L . L : B

L Mr Ostr off was aManagmg Dnectox and head of anate (‘hent Sales V ! k &,‘Greer Prlot to
that, MI Ostroff co—headed‘_the anate Adv1sory Sewies Group at Men ill Lyneh and dn cted the Hi gh Net Woxth
Btokelage Gxoup M Ostroff wag a foundlng partnér of Gf gystone Partriers; an altetnattve investrieit rnanagen‘lent”E
ﬁxm il Clneago E arliet in his ¢ar eer; M. Osttoff headed the Asta/Paclﬁo Investment Banl{tng Gmup n Honcr' o
Kong for Kiddex Peabody, and spent five (5) yeats pr ov1d1ng btoketaoe and 1nvestment setvr s to Wealthy famtly‘
g;oups and 1nd1v1duals at Goldtman Sachs & Co. and Mot gan Stanley. Heisa CPA and spent fowr (4) yeafsasa
senior tax consultant with Pnce Watethouse Ml Ostroff éarned a BS degree in Fconomlcs and Mathernattcs ftom
the What ton School of Biginess at the Univer 51ty of Pennsylvama and an MBA degr ee 1n Ftnance fxon:s the )
Unlvel sity of C‘h:cago GI aduate School of Busmess ' . : IR :

‘ A]though nothlng in the Partnet ship Agreement tequnes the GeneIaI Partner M, Ostt off or any of their
affiliates to devote full timé to the Partner, rship; the Genegral Partner will iise its best efforts in connéction swith the -
putposes and objéctives of the Partnership and to devote such of its time and act1v1ty dunng nonnal bustness days ;o

. and hours as it, in its sole ahd absolute discretion; déems necessary for the't
' Pattnetsh:p M1 Ostroff; as manager of the Genel al Partner and ag Prestdent fths AdVISeI 1ntends to devote such :
© time to the Genetal Paxtnel Manager and Partnerslnp as he determines in hlS g0l& and absqute d].SCI etion’ The
Geneial Pattner Managet and Mir Ostroff may also dn ecﬂy manage ¢ accounts fot certaln pattles and prov1de
consultlng and/or adv1soxy se1vices to others : : T

heIe have been no admtmsn atlve o1v1l or onnnnal actions, whether pendmg, on appeal o concIuded
_agamst tl1e Pattnexshtp, General Pattnex Manager or Mr. Ostroff . .

he Investment Manager

s Bernard L Madoff Investment Secur: 1t1es is ;egtster ed asa br oket /dealer undex the 1934 Agt The Geneial
Pu;tuk—d has selected tne Tndestment Mauaget 16 trads, invest and deal in securities and ﬁnanczal instx "nents f51 the
Paltnetshtp The Investment Managet Isa malket maker for dealers, banks and instifutions. The In _tment
Manager has: Iocattons in New York and London and makes markets in both listed and. unllsted secunnes The -
Investment Managet ctutenﬂy isa ‘markst makar for appr oximately: 650 seountles Ihe Investment Managet algo

. trides in conveitible bonds, convemble pr eferzed stocks, warrants and hsted equtty and 1ndex optlons The.

. .Investment Managel began operatlons mn 1960 and has app; oxnnately 210 employees

_ ATl tIades that the Investment Managex executes on behalf of the Pattnel Sl’llp aie exeeuted by the
.Investrnent Manager which isa 1eg1ste1 ed broker/dealer, as principal; dnd the) pnce pa1d by the attnetshlp is net of
- the Investrnent Managér’s - markup or matkdown Ihe Investriient Managet in its capacxty 453 bfokel dealei, does -
not charge the Pattnership a btokerage commission for stock transactions. The InVestrnent Manacer chatges the :
Pattnershlp a fee of $1 00 pet optlon cohtiact an each trade : :

While the Paxtnefshtp has 1n1t1a11y retaingd Beznaud L. Madoff Investment Secuntles as the Investment
Manages, the Genéyal Partner, in its sole and absolute discretion, may in the future, on behalf of the Parther ship,
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- retain addlttonal mv_"" nent’s managets to manage alI ora p01t10n of the Pax tnelsh1p s assets, as the GenexalPartneI

degms desnable or app priafe. Should the Genex al Partner refain addmonal or substltutf: mvestment managers for

- the Pa1tne1 Shlp, ihere can 'be no assuiance as to thé mvestment str ategles results which iy be obtamed or fees oF
- comm13510ns whlch may be cha_t ged by such mvestrnent manageIS* 7 :
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RISK F &C 1 ORS

. THE PURCHASE OP ]NIERESIS OFFERED HEREBY INVOLVES CERIAIN RISKS ANDIS |
SUIIABLE ONLY POR, OFFEREES OF ADEQUAIE FINANCIAL MEANS WHICH HAVE NO NEED POR s : : . :
8 EAENIJ)EEEREE&SHQ{IIILBEARMMEOLI OWG.RISK RN R A,
FACI ORS IN ADDIIION TO IHE R[SK PAC‘IORS SEI FORTHIN IIﬂE SEC’I ION "IN VESTMENT : o : Do
STMTEGIES’ " ' D

Marke't stks

1 Competmon The. secuutles Industry, and the vatted st ategles a.nd technlques engaged in by the
Investment Managet are extremely compétitive and each mvolves i deg; ¢e of risk. The Pattnex ship and the
Investment Méanager compete with fitms, 1ncIud1ng many of the lai; gér seciuities and mvestment bankmg .

o ﬁtms Whtch I‘lave substantIally g'teatex ﬁnanolal tesources and Ieseaxch staffs B :

2 o Market Volanhtx Ihe ptof tab111ty of much of the Pattnex sh1p 3 capltaI depends upon the Investment _
» | Manager conectly assessmg the futare | pnce movements of stoeks bonds, opticns on stocks and othet }E ) :
‘sgcurities and the miovéments of interést rates, There can be no assurance that the Investment Managex w1ll R C

be Successful 1n accut ately predlctmg p1 ice and mtet est raté movements i : R

3. Leverage The Investment Manage: thay employ levera age This 1ncIudes the use of borz owed funds and
o investments in optlons, such as puts and call$ and warrarts, ‘Also, they may engage in shott sales. While
 sieh’str; afe g1es and techmques increase the opportunity to aehteve higher retuins on the amdaiints 1nvested
R AR theyatso incrédse the risk of 16ss:. The Ievel of interest rates genezally, and*he Iates at ‘Whl(}h such funds™
. may be boit owed in paxtlculat could affect the operatmg results of the Paxtnet Shlp ' .

A * Lids dII_.X Ihoﬂgh itis mtended that the Investment Manager wﬂl trade and mvest in seeut: itiés listed on

 exchariges; some may be thmly traded. . This could present a problem in realizing the prices quoted andin _

y _‘effecnve nadlng the pes1t1on(s) In cettam situatisiis; the Investment Manager may investin 1111qu1d i
‘investments which could result in significant loss in value should the Ifrvestmént Manager bé foreed o seIl S
the 1111qui 1nvestments as atesult of 1ap1d1y changmg matket condltlons Gt as d result of margtns caIIs OI

' other factcns L : : ‘

50 Independence of Investment Manaeer Neithei the Partnership nor the General Partnet contt 01 o wﬂl

control the Investment Managex ifs chioiée of investments and other 1nvestment decisions; all of whlch ate
totally within the control of the Tovestmént Manager. The 1nvestments of the Par trier shlp Wlll be made by .
the Investrnent Manager putsuant to an agreement between the Partner: Shlp and the Investiient Manage;
which provides, ainong dther thmgs gutdehnes by, whicli the Investment Managet will trade for the . '
_PaItneI shify. . Thus, whlle the Investment Manager is bound by & writteri agreément to follow specified

" trachng strategres it is possible that the Investment Managex could violate the agteement which v1olat10n
couId resuIt ng nskter appxoach that could lead toa 1st of all of patt of the Pattnex shlp S 1nvestment

G . Counternartv Credltworthmess The Investment Manager may deal in secut 1tzes and financ1a1 mstruments
" for the Patiner ship that involve eountetpartles Under certain conditions, a counterparty to a ir ansactlon

could defaitlt or the miatket for certain securities or fmancnal mstruments may become illiquid: L

Speotﬁcaﬂy, somie of the opttons that the Partnel Shlp will deal § it} w111 be exehange traded and other

over the counter ("QT C").. The Paztnel Shlp will ¢ use put optlons to hedge the Partner Shlp ] poxtfoI ]

Gvent of market déclinié. In such an envir onment, o the extent that orie of more OIC counteipattles falls 10
pexfoxm, thete would be ho offset to the dechne in value of the Paztne:s]:np ] lo--c, posmons : '

7. Shert Sales Ihe Investment Managet may sell securities shert for the Pattnei shlp Sellmg secu:ttles short
risks losing an amourit greater than the Pt oceeds received, Theoxetlcally, secu11t1es gold 'shart aré sub] éctto”
unllrnlted risk of loss because there is rio limit on the price that a secuity may appteelate before the short. *:
pOSItlon is closed. In addition, the supply of securities that can be botrowed fluctuates from time to tire:

The Parmership may be sub] ect to losses if & security lendér demands return of the lent securities and the
[nvestm uueuu l\/‘&.uaget is u.ut able to uud an a.u.ex native 16"idlﬁg solice. :



Re@ fatogg Rlsk “ ' o

1

Partnershlp Rlsk

'_makmg opet atlbns as paxt of 1ts oveta}I busmess

M‘%}iﬁﬁiﬁm Certam mstltutlons may be restncted ﬁom dnectiy utlhzlng mvestment. Stn e.tegles of :
. the type thie Partnership may engage in “These may include sales of "naked” options (those i which thete

P should consult the;r own adVIsers counsel and accountants

" Trachntr leltattons For. alI secuntles mcludmg optlons hsted on a pubho exchange the exchange

. thé General Paringr nor the Adviser is tegistered as an investment adviser under the TAA. Consequently,
: the L nmted Partaers will not beneﬁt ﬁom certain of the protect10ns affOI ded by such statutes

' Iax Rtsk Reference is made to "CERTAEV E EDERAL v COME TAX CONSIDEMT IONS " for a
' dISCuSSIOH of ceitain tax 1isks 1nhe1 ent in the acqutsnmn of Inter ests in the Partnet ship.
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No Segreeatton of Securltles The Favestment Managex is a tegister ed bI oker- dealer that self cleass ali
securitiey trafgactions: AS4 result; the Iivestment Managex will hold all'of the Partner Shlp § seolities and
cash. Ihe Investment Mitiagér holdsg all 6F its clients’ dssets and it also conducts 31gn1ﬁcant matket :

Prmctpal Transactions. All fransactions that the Investment Managex causes the Partnet Sh]p to engage ln'
ai¢ treated as p11nctpa1 transactions. . .

isno posmon in the inderlying secutity) or purchases of put and cal] optlons on stocks. Such 1nst1tuttons -

genetally has the ztght to suspend ar limit trading unde1 certain cncumstances Such suspensmns Of hnntsi . .:_ L g

: 'could rendex vertain sti ategies difficult to compIete ot contmue and subject the Pattner shlp tG Ioss

No Reglstratton The Pattnet shlp is not régistered as an "mvestment company unde: the ICA and nelthet 7

: nmted L1gu1d1‘_ty An mvestment in the Partnet Shlp prov1des 1'

‘1ot with a view to or for resale, d1st1 ibution of fractmnahzatton ofthe Interest Ihe Intetests have ne;thet
" heeft regtstered undeér the 1933 Act hot undet the secut 1t1es or “blue sky" laws of any state and, theteforé,
are sub]ect to t1 ansfet 1est11ct1ons : : i

- Partnei's capital account as of the last day of each calendat quartet, upgn at least thirty (30) days' leO]’.

1ted hqu1d1ty Ihe Interests are not freely
transfeiable. In connection with the pui chase of an Intet &gt pur: suant to this Mel'l’lOI andum each anted
Partner must repr esent that the Limited Pa.rtnet has acqun ed the Inter est fot 1nvestrnent purposes onIy and

Withdrawal of Camtal A Limited Partnel may withdiaw aII or any amount of the value of the anted

written notice to the Partner ship, and at such other times and upon such térims as the General Pattnex mwiay .-
determine in its sole and absolute disctetion Under certain hmlted citcumstanges, the Partnet: Shlp may
suspend the payment of W1thdt awals :

Fregueney of Tradmg Some of the strafegies and techmques employed by ihe Investment Manager requne

- ﬁequent frades to take place and as a consequence, pottfoho t'umovet arid bz oker age commlssmns may be -

greatet than fox other investment ent1t1es of s1m11a1 51ze

Fées and Expenses The operatmg expenses of the PaItIleI Shlp, 1nclud;ng the Management Pee and Genex al
Pattnel Allocatlon may, inthe aggl egate constifute a hlgh petcentage IeIattve to othet 1nvestrnent ent1t1es

gulty Allocatton W}ule thé Gener; aI Pattnex excepts that the Investment Manager W1I1 a.llocate the '

" Paitnetship's asdets among a niimbéi of different secunttes and ﬁnanclal 1nst1urnents there are no fixed

alIotments

No Partlctpatton in Manacement, The managethent of the Pattnez ship's operations is vested solely in the
General Partnér, and the Timited Partners will have no right to take pait in the conduct or control of the -
business of the Partnership. In connection with the mahagement ofthe Pattnetshtp 5 business, the General
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' Limited Partner for any givefi caléndat year ptior to Apr il 15 of the followmg year: In the gvent that the
g Schedule K:1 is not availablé by such date, a Limited Partner WIII eithei have ta file for ait extension and
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- diser etlon as it deems appxopnate

: Conﬂlets of Interest The GeneIal Partiiet and ’\/Ianager (and/ox then afﬁllates) are not Iestllcted by an

i Between the General Partrier and Manager, oi1 the one hand, and the PanHGIShlp, on the ofhier hand.
; Furthermofe; the Investment Managex has substantlal otheI busmesses Whlch c:ould Iesuit it vauouq -
o conﬂtcts of mte: est; :

. 1ab1hm L1rn1ted Partner for the Retum of Cap_ltal D1strlbut1on I_mnted Partners W111 not be hable

¢ under Delawire faw for the Partrier ‘ship's debts, except that a Lnnlted Pattier which has 1ece1ved a

" distr Ibutlon from the Pamlex ship may bé hable to the Parther Shlp fot an amount equal to such dlstrlbutlon,

R 4 at the time of such distiibution the Limited PaItner khew that the Partnez Shlp Was pmhlblted from maklng
B sue“i distnbutmna undei tlie DRULPA.- : .

. the ﬁnal Scheduls K-1 i is Iecewed

PaItneJ: will contI ibute s services to the Paxtnex Ship and devote thex efo such time in its sole and absclute

o

leltatlon of Genera! Pirtner’s L1ab111 - and Indemmﬁcatlon of the General Paitner. T fe Paxtner sh1p ‘.
Agt cement. provides that the Genet al Partner shall ha 1ndemn1ﬁed against and shall hot be liablé for, any .~
loss of 11ab111ty incurred i in conriection with the affairs of the Partnershlp, $0 long as such loss ot habihty . :
does not involve any gross negligence, willful Imsconduct or fraud: Therefor e, a Limited Partier may have - LI
4 m013 iumted tight of action against thé Geier ai Paither than a Lnnlted Paxtnet Would have Had absent : : i
thesé pi ov1smns in the Pattner shlp Agx eement '

agh eement not to compete w1th the Partnexs]:up, atrd the Geneial Partnex and Manager (anid/or their ..
afﬁhates) may éngage in other activities of ventures which may result in varions conflicts of interest -

Du}aved Schedule K-1g; The General Paitner wﬂ} endgavor té prowde a final Scheduie K-l to each

pay. taxes based on an estimated amount or ﬁle a returti dnd pay taxes and then file an aménded rétuin once

T

13:

= No Olp' eratme Hlstog Expenence of General Partner, "The Partnershlp is newly f01 med and has no

- ¢ Parther and Manager, which dre both also newly formed with no operating history, M. Ostroff who is the .
: .;'soIe manager and pnnclpal member of the Genetal Partner, ddes not have any history of mariaging

" &onnection Wlth the ptivate placement described in this Memorandum;, and who ‘will per form services f01
] the Paltnexshlp in the futux &, have been and will be selected by the Gener al Pa.xtnex

: Other Actlvmes Ihe management of the Paxtnet Shlp wil 1n1t1a11y be vested in Nh Ostroff the manager of

opeI atlng history. Thé success of the Paxtnexsmp depends on the ability and’ experience of the General

investment funds similar to the Paririership and thers’ can be ne assurance that the General Partner will
gener ‘ate any income foi the Partnérship. : S

‘Lack of Senarate Revresentanon Ne1the1 the Partnership Agreement nor any of the agr eements, contr acts.
E and arrangements betwéen the Partner: sh1p and the General Partner were o1 will be the resulf of arm's: length

negotiations; The attorneéys, accotintants and othérs who have petfoimed sefvices for the Paxtnexshlp in

the General Partner, who will devote so mugch of his time to managé the Parizei Shlp as he; in his’ solé and
absolute diser etion, deéms necessaty Any of the membets of the General Partnet, and the Managet, may

. serve asa paxtnet pnnmpal or stockHalder-of ong ot mote securities fitms, broker dealers, andiinvest iri, -

have mvestment respon51b111t1es for; rendei: mvestment advisory or other sefvices fcn persotial and faxmly _
accounts house acgounts, managed accounts for individuals or entitics, 1nciudmg Wlthout In'mtatlen othex
investiment partnerships, The activities of such othes entities o1 accotnis may be sm:nfar to'of may d1ffer

: ﬁom the activitics of the Partneiship, and neither the Partnelsth not the Limited Partnels shall have any
'rlghts in Iespect of investments for, and profits or othei income eaned fiom, such accounts. See.

"CONFLICTS OF INTEREST"
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BINANCIAL SUMMARY OF [HE OFFERING

Ihls summaty 13 quahf "'n its ent;rety by the detailed mformatlon (mcluémg "RISK FA €T ORS" arid " CERTA_UV

FEDERAL INCO

dui 1ng normal busmess hours at the ofﬁce of the Generai Partnex upon request by ant Offexee '

D : the Pal tnez Shlp offer ed hetem each Iepresent a pe}: eentage infer est in the Partnet sh1p
p1 oportlonate tg the : iy, sted by each Partner as related 0. the aggt egate :
See "S LMMRY OF C’ERTABV PROVISIONS OF THE PARIWERSfﬂP AGREEMENT - Pr oﬁts, LO§‘$ and '

' Interesf mParmer sth sNet Worth" )

. Getterjif Partner

= The General t’attnei of the attnexshtp is Plonttet Capltal Management g, aDeIawa.te 11m1ted hab:hty
company Mt Qstroff is the sole manager and pnnetpal membex of the Gener al Partner and as such, he contx ols all’

“iof thé Gener at- Paxmei Soper ations and actwnﬁaee Ses "MANAGEMENI = General Partrer " o ey

.I_\'{I'eiinagér: L

. The Managet is Ftontler Adwsors Corp a Delawaxe coIpor gtion. M1 Ostz off is the Pu esxdent and the soIe

NSIDERATIONS”), appeating in this Metnorandut and the Exhibits liefeto andthe =
: documents r efen ed to helem AlI documents referred to herem and 1ot attached heteto arg ava.ﬂable for mspeet;ort SR

j ount 1nvested by aII Partners ' _7

d1rector and shareholder of the Manager and he 1s solely respon51b1e for 1ts operatmns and’ aot1v1t1es The Manage}:- S

has been formed to ald and assmt the Genel al Pattnet in opér atmg the Partner shlp

:r-eﬁﬂs o'fOffe_ri'n‘_r' i

e Each lelted Partnel must mvest a mlmmum of $1 000 000 (howeve1 the General Paltner Iesexves the

Ilght m its soIe and absolute chsoretlon to adrmt L 1m1ted Partners with less than siich mlmmum mvestment) Ihere
isno mmimum ot maxunum agciegate amount of finds which may be contt 1buted 16 the P&ItnE:IShlp Ihe General
Pattner m its sole and absolufe d1seretlon, can accept o1 1e] ect any addltlonal cap1ta1 contr 1but10ns ﬁ:om exlstmg

_'I_muted PartneIS o1 cap1taI contx 1but10n ﬁom an Offer ee:

Ihe Genera.l Partnel resetves the 11ght to selI Intex ests th: ough banks and IeglsteIed bi oker—dealers and to
pay sales eomn'uss;ons Any sales comrmsstons will be patd solely. by the Gener al Pattnez and no poxtlon the; gof

. will be pald by the Paxtnexshlp (except to the extent that the Genex al Partner is entItIed to zelmbutsement ﬁom the
' Paltnershlp undel the Expense Cap) : C : : :

Offex ees and e)ustmg Lmuted PELItﬂGIS may Invest In the Pa:tnetshlp as of the begmnmg of each Flscal

Penod although the' General Pa.rtaex in 1ts sole arid abso!ute diser etion has the right to admit new letted Pattners .

a.nd to accept addltmnal ﬁmds ﬁom ex1st111g Ltmlted Paltners at any tlme Ihe Genetal Paltner injts sole and

' absolute d1scx et10n may negotlate the Genex al Partner Alloeatl on and/or Management Fee Wlth certam iumted

Pa:[tnels All funds invested in the Partnei ship by T imited PaltileIS vill be held in the Pattnershlp 8 name and the

' Paitnexshlp Wlll nof’ commmgle its ﬁmds Wlth any other party.
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© A sopy of the stubscri 1ptlon clocuments and 1nstmotions for sibscribing are attached as Exh1b1t TAY Each o

Offsree desmng to acquite an I11te1est will be required to execite 4 ‘subscr 1pt10n agreément and othe1 SubSCFIptIOII R
. docyinénts to be accompanled by acheck fnade payableto ‘the Partner shxp xepxesentzng the Offeree s cap;tal

o ‘__nlbution for their Inteyest Offexees and Limited Par tnezs may altexnatwely wne transfet toa bank account inthe

' _narne of the Paitner shiip® th it cap1tal contubutzons for then Iespectwe Intezests in accordance wn;h the Instl uctions to : . -

Subsenbers in Exhiblt "A" h erreto EXIStlng lnmted Partners Inakmg add1t10nal capital conft ibutions Wlll be
requn ed to execute a one page fonn oonﬁmnng ceitain mformatlon pr eviously provided to'the Partnex sh1p

_Withdra_w_als;

: A Lmnted Pan:nex may mthdraw all ot any amouut of the value of the Lirsfted Pa.ttnex s capital account as
of the last day of each. calendar quaxtel upon at least thirty (30). days' pnor wntten notice to the Paltnexshlp, and at

' such other timés and @ upon such termis as the General Partner may deterrmne inits solé and absolute d1soret1on Ihe

: P‘ neI slnp ciirt ently expects to pay to a Wlthdiawmg }'_Imlted Partnei an amount equal to appx ox1mately mnety ﬁve noe

. ex1stence of any state of affans which, in the opinion of the General Partnel makes the detetmlnanon of the price,

' (95%) percent of the value i in such l_1m1ted Pértner's capltal account w1th1n ﬁﬂeen (15) days after'the apphcable
: Wlthdrawal date. The Partnelshlp cuit ently expects to pay the balange of the amount refiaining in & withd: awzncr

Lmuted Partner's cap1tal account no latér than fiftesn (l 5) days after the: (1) detelnunat;on of capital account -
balances for all Partners as of the end of the apphcable calendar quarter, for wn:hch awals madé as of the tast day of

: the fix st thtee ealendal quatteis of each year or (11) issuance of the December 31 audited finansizl statements for

withdr: awal made as of the last day of each year, as apphcable The Partnership curs ently expeets to pay a }'_nmted

Parcner Wwho ifakes a partial W1ttrch awal within fifieeti 13) daygafter the appllcable ‘withdr awal clate Ihere a.te no-

dn act costs assomated Wlth a L umted Partnet's W1thd1 awal of valug ﬁom the Paxtnexshlp '

The Partner sh1p may suspend the payment of any w1thd1 awals ftom cap1tal accounts (i) du: lng the

value of d1spos1t10n of the Partnershlp 4 investments impractical ot pre]udlelal to the Partners; or (11) in wh1ch
' w1thdrawals oF dlsn 1butlons in the opinion of the General Partner, results in wolatmn of apphca.ble law, or (m) i

the event that anted Pan:ners iri the aggregate, request w1thchawals of twenty five (25%) per cent o1 more the

' _ Partnex Shlp 5 Net Worth ¢ as of airy date of Wlthd.‘l awal All Limited Partners will be notified 6f any such suspensmn

and the ternnnanon of any such suspens1on by means of a written hotice -

bistributidns' P_rom Profits or Caoital

Ihe Partnership does not expect to make any d1st11but1ons from px ofits or capItal except pursuant to
1equests for W1thd1awals and upon termination of the Partner ship: See"S UAMRY OF CERTAIN TERMS OF T HE

PARIWERSHIP AGREEMENT— Dzstrzbrmons When Partnersth Termmaz‘ed” and " Wlfhdrawals"

! Manaoement Fes

Ihe Manager will 1ece1ve in advance a quarter—annual management fee ("Managernent Eee") of tne- elghth
0:1235 %) percent of edch of each T imited Partnex s capital account balance at the begmmng of each calendar
qudrter, A pro rata o 1atd Management Fes will be char ged to Limited Partnezs on iy amounts permitted to be 1nvested

- durmg any calendar quarter. ‘No part of the Manacement Fee will b Ieﬁlnded in the event that a Limited Paxtner

i Wlthdt AWS all ot any of the value in the Limited Paxtner 8 capltal account dunng a ealendax quatter.

Genefal Partnér’s Allocatiog

_ Thie Greneral Partner shall have reallocated by credit to its capital account and each Limited Paitner shall
have réallocated by debit to each Limited Partners capital account an amount equal to ten (10%) percent of each.”

10
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anted Partner’s p__ a rata share of the net inicrease in Net Woith (as defined in thls Memmandum) for each calendar
yeai, ‘as adjusted for capital contubutlons and withdz awals made durmg ithe calendar year (the ”General Partner .
Allocation“) in addition to the aﬂocatmn of the balatice ofi income and proﬁts, of Icsses, ta the Gener al Parinér
hasad upon its éapital : account. The Genelal Pagtner shall ;ecexve the General Partner Alloca‘ucn onall funds :
petm1tted to be invested and W1thd1 awn dunng each calendaz year.

In any calendm year in which a anted Partnez is alloca‘ced a portion of a decxease in Net Worth the
Genel al Pa:rtnex Allccatmn in the succeedmg ca!endat year(s) shall be calculated on the net i iner ease in Net Worth
“for such Limited Partnér for sach such succeedmg caiendal year(s) reduced by an amoimt equal to such anted
Partner's alIccatmns of any decrease in Net Worth i 1r1 the precedmg calendar year(s) for such Limited Pmtnex (such
allocatlons cf decreases, "Loss Carryovel") until the aggr egate reductlons equal the I oss Canyover In the event;
hcwever that a Limited Partner withdiaws fundsata timé in Wh1ch such llmlted Partnér hasa Loss Cauyover the _
amount cf such Loss Ca:nyovex at such Wl‘thdl awal date apphcable to such Ilrmted Pa;tnex shaH ba reduced by a
pérc 'ntage equal ta- I 00% multzphed bya ﬁactlcn the numératot of Which is the amount to be w1thd1 awn fom such
i L1m1ted Pa;[tner 8 capltal account and the denommatox of whicli ig 'the amcunt in such capxtal account 1mmed1ate1y

pner to the Wlthdx awal

_Det'erreina:ticn of Parme?ship's Net  Worth

“As set forth in Sectlcn 8.05 of the Partnersth Agr eement the Net chth of the Paztner Shlp is detexmmed
1 m accor dance with the foliowmg ’ : . -

_ "Ihe net worih of the PartneI ship ("Net Worth"}) shaH be determined on the acctual basis of accountmg in
accotdance w1th gener alIy accepted accounting prmmp!es consistently apphed and ﬁuther in accoi dance

o with the follcwmg

9 05 01 'A deteithination shall bg made on the Tast day of each caléndai year (or Fiscal Period; as
the case may be) ag'to the value of all Paxtners}np assets and as to the amount of liabilities cf the b
Paxtnel ship. In makmg such determination; investments 111 inanaged acccunts non—pubhc
partnerships and coipoerations and other non-pyblic mvestment vehicles shall be valued at their last
reportéd s value updated by any interim valuations provided by the Investment Ma.nager (andfcl
other Managel (s), if any) of such managecf accounts, patiner ShlpS cozpma‘uons arid other
investment vehicles, or- by any other apphcable valilation deemed reasonable by the Gener al
Paitier. Securities that are hsted on a national securities exchange or ever ihe- ccunter securities

. listed on the NASDAQ Natlonal Market Systerm, shall be valued at theu last sales pnce orj suchi
date, or if no sales cccun ted on such date; at the meai, between the "bid" end "asked" prices.
Secur ities whlch ars nof so listed shall be valued at their [ast closing "hid" pnces if held "Icng" :
and at their last closmg Yasked" prices if held "sh01 t". Secuiities which have no public market
-shall be considered at such value as the Genetal qutner may reasonably detefrine. All such
valuations shall bé made ds of the fast iy ading day of each caIendaI yéar (01 Fiscal Penod as thc _
case may be), and all valiles assigned to sécurities by the Genetal Pértrer pur suant to this Sectmn '
shall be ﬁnal arid concluswe asto all of the Partnexs, '

905, 02 There shall bé deducted any unpald Management Fee and actual and est1mated
Administt. ative Expenses (Sub]ect to the Experisé Cap) and such 1esexves for contingent hablhtles
of the PH.ITZIIGI sh1p, including’ estImated expensded, ifany, in conneétion ther ew1th as the General

Partner shall determme

11
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9, 05 03 - Ihe o1 gamzaﬂonal expenses of thé Partnership shall be paid by the Partnershlp and shaIE ;',
‘:.be ex] ensed as penmtted by apphcable accountmg rules; and - :

o

g 05 04 Aﬁex the fOI egoing determmatlens have been madé, 4 further ealculatlon shall be made td
‘ determme the fnci ¢ase ot decrease in Net Worth of the Partner, sh1p dunng the calenda}: year (er .
Flscal Penod as the case may be} just ended. The terni-"increase in Net Woxth" shall bé the
exéess of Net Worth at the end of : any ¢ calenda:( year (o1 Fiscal Penod as thé case may be)over .
- that of the px ecedmg petiod, affer adjusting 1 f01 tilérim C‘ap1ta1 Contnbutlens and withde awals. '
N The teim "dec:e&se in Net: Worth" shaH be the amoun‘c by Whlch the Net Woxth at the end of the
cakendal yeal (or ] Flscal Period: a8 the case may be) ig less than the Net Worth of the Pa_ttner shlp agy
' of the_end of the pr eceding calendar year (01 Plseal Peued as the case rnay be) aftet makmg the -
ad]ustments spec1ﬁed above" - - : :

The Pa:(mer shlp w111 pay all of its aeceuntmg, Iegal admmlstt ative (Whmh meIudes w1thout 11m1tat1on the
expense of detexmmmg and mamtalmng capltal account balances and pr epar ation of 1ep01ts and ﬁnanclal
statements) arid & er'oper atmg expenses, mcludmg, w;theut Ilmltatwn, an allocation of expenses pald by the :
General Partnes (e g ofﬁce and equipn;ent Iental) and expenses of the 0:E1e1 mg and sale or Interesis for each

5 1thdtawn dur 1ng a caIenda1 yeat) of the Pamtner Shlp s Net Woﬁ;h at the end ef its calendal yeal (the .

1nvested and
"Expense Cap”} To the exfent that the Adm}nlstratwe Expenses exceéd the Expense Cap in any calenda.r year, the
Genéral Paxtnez shall pay 8 sueh EXCess Administrative Expenses The Pa,rtnei Shlp will also pay all of its 1nvestment

,,-7,7,,:,chetgesand xpenses (e. g, brokerage. comrmssmns, mtet ‘est.on matgm accounts, bonowmg chat ges omsequrities. . ... oo

s0ld sk { todlal fees; tiustee fees, bank feés, tax,es, ete.), ail of whwh are not and shaII not b deemed to be
Admuustx’a’twe Expenses ahd are rot sub]ec‘t to the Fxpense Cap, In add1t1on the Paxtnershlp shall pay aIl '

or, Oamzatlenal costs (which are not and shall not be deemed to be Admmlsti ative Expeénses and are Aot sub]ect to the
Expense Cap) and exyense sueh costs as pe1m1tted by appheable accounnng tules. : :

12




Case 1:10-cv-00964-LBS -AJP  Document 1-4 - Filed 02/05/10 Page 4 of 17~ ©+ = *

- CONFLICTS os,mtERESI; o

. _ IheIe may be 1nhe1 dnt and potennal conﬂlcts of inter est between the Gener al Pa:tnel (and the Manacer)
. and the Partnetshlp, and between the Investmenit Managez and the Paxtnet sh1p Amon g the eonﬂlcts which the -
Offer ce should cons1der atethe followmg ; — : : Pl

W1th Respect to the General Partner and Manage o

"- : ‘

: '(a) Ne1ther the Gene1 al Parthet, Managex n{n 1\/.[1 Ostr off have any obllgatlon to devote theu : -
full time ta the busmess of the Partnetshlp The Genetal Pattner however,: IS quun red 16 devote only such o

time. and attent1on to the affairs of the Partnership # as it deéms applopnate, in its 50 and absolute
_ dlSCI etion. In addmon the Genex al Pattnex Managex and M, Ostxoff may managei other accounts for s
Whloh they rnay be compensated and may p1 ovlde consultmg andf of adv1sory se1v1ces to othexs

l g '('b)' - The Gener al Paxtner will detelmlne the aIIocanon of funds ﬁom the Partner sth and such

othet actounts to the Investment Manage1 and othexs on Whatever. bas1s 1t consxdets app pnate o
desnable, 1n its soIe and absolute dlscx etlon Co

R (c) - Ihe Genelal Partner Managex and/or M, Ostxoff may manage othex accounts and
prov1de 1nvestrnent advice to othet mees, and the Gener: al Partnex- Manager andfor IVI1 Osttoff may.
B declde to invest the funds of one or'more other accounts or iecom" ad the mves’tment of funds by othet |
s partles, rathex than the Parfrier Shlp s funds, with the Investment Managez ot othets ’ :

' (ﬁ}' ' Ihe Genezal Pa.ttnex Allocanon may create an incentive for the Genex al Paztnet 10 make

. mvestments that ate nsk1e1 ot mote speculatlve than would be the case in the absence of suoh an
arrangement - ‘ : g ‘

With Resneet to .th'e'Invest:Ine'nt M‘anaveif

(aﬁz o Ihe lnvestment Manager which is & reglsteI ed br okel-dealel self cleats all transactlons .
. As a Iesult the Investment Managet W1II have custody of all of the Partnetshlp s assets .

(b) Ihe Investment Manager curt entIy serves as a market makeI for app1 oxnnateiy 650 _
securities. Ihe Investment Manager s activities for the Partner ship may be 111ﬂuenced by ifs market :
' makmg activ1t1es - : G

(c) . The Investment Manager manages pumerous othier aceounts fox othe1 paztles many of
. which have and wﬂl have Iargex assets undet manageient than the Partnel s}np

: (d) The Investment Manacrer ds a Iegister ed broker dealer, exeoutes all trades as pnnmpal
and the price patd orreceived by the Pastnesship is net of the Investment Managet’s mat kup of mar’ kdown

13
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<y INVESYMBNTBY TAX EXEMPT ENTITIES 2= FRISA CONSIDERATIONS

l Gener_ai :

R

' In eons1de1mg an mvestment in the Pa.xtnex sh1p of a p01t10n of the assets of ernpioyee benefit pIans subject
ta Employee Rehrernent Income Secunty Act of 1974, as amended ("ERISA"} mcludmg IRAS and Keogh plans S

_ (heremafter Iefen ed tG mdwlduaﬂy as "Plan" and eoIIect},ver a8 “Plans"), ﬁdumanes and theu legal counsel should
. con51de1 whethex"_ (1) the mvestment inthe Partnet sh1p isin accoxdan e with the documents and 1nst1uments '
goveining sudh PIan, (11) the mvestment satisfies the dweISIﬁeanon requn ements of Seetlon 404(&)(1)((,) of ERISA,
if apphcable (111) the investident will tesuit n umelated business taxable Income ("UBII") t6 the PIan, (w) the
' m\festment prowdes suﬁLCIent hquldlty‘ and is 0the1w1se pirudént; and (v) the investment satisfies the fneed to Value
‘the assets of the Plan annually Ihe quuﬂed valuatlons will be ava.ﬂable and Plan ﬁduc1a11es must make then own

B determmatlon 1egardmg whethex an mvestment in the Paxtnex shlp is ptudent undex ERISA taklng mto cons1de1 atxon _5 )

the speCJﬂc facts and 1rcumstances of the PIan and an 1nvestment 1n the ]3a1 tnershlp - :

ERISA neI ally requn es that the assets of employee beneﬁt plans be held in trust and that the trustee ora’.

duly authm 1zed_m estment managex (w1thm the 1 meaning of Séction 3(38} of ERISA), have exciuswe authorlty and -
dlscret' 'n to manage a,nd contr oI the assets of the Plan ERISA also tmposes cextam dutles on pers ons WhO dre

_exexc1ses any dlSCI et1ona1y authonty ot dlscretmnaxy contml Iespectmg the management ot d1sposmon of the assets
of aPlan or who rendezs invéstment advice fora fee to a Plan i is cons;dered fobheéa ﬁducmty of such PIan (sub]ect to

' certain exceptmns not heIe relevant) Each Plan Limited Paltner who 50 xequests w;ll be 1ssued a certlﬁcate

' ewdenemg its mterest in the Partnershlp Ihe possessmn of such mdtc1a of owner. Shlp should sat1sfy the holdmg 111 _

-'tmstrequuements OfERISA R _ R - R B Coy

Purthermore ERISA and the Code pr oh1b1t ﬁdu01anes of a Plan ﬁom engagmg in various aets of

b gelf- deahng In erder to pr: event the Gene1 al Paxtner from being a ﬁdumaxy with Iespect to any PIan Whlch mvests in

the Paitner sh1p, the G‘enex al Pa,:tnex wﬂI not pem‘nt an mvestment in the Pattne:shlp with assets of any Plan
(mcludmo‘ ] Keo gh plan of IRA) if the Gene1 al Paithér (1) has mvestment disct etion with respect to such assets or
(i) Iegulal ly glves 1nd1v1duahzed 1nvestment adwee WhICh serves ag the pr ImaIy ba315 for the mvestment dec1510ns
made Wlth zespect ta sueh assets e : o :

Pi_a‘n'Asset Rul‘es‘

If by vntue ofa PIan s puichage of an Interest in the Partner shxp, the assets of the Partnei shlp aré deemed o
to be. "plan assets" under ERISA, then (iythe excluswe benefit rulé and othex ﬁduc1a1y Iules of ERISA may bmd the ;

_ 'Genei al Pax“net and (11) ¢ertain otheI t ausac‘lons in Wthh the Partner Shlp nay engage may constltute prohlbsted
tr ansactlons under Section 406 of ERISA and Sectlon 49 75(3.) of the Code ERISA does not define what assets Wlll
be deemed to be plan assets : ; :

n 1975 the Depa.ttment of Labcn Issued ERISA Inte1p1 étive Bulletin 75-2,29 CE R. §2509 75 2 (“IB _
75- 2") Wl:nch fi Ist addIessed the plan asset issue: In I8 75- 2, the Depaltment oflabor took the posmon that the
assets ofa cmporatlon of pe,ttnershlp in whtch a quahf ied plah invested should not generally be tleated as assets of

~ such plan

Genera]ly, mvestment bya pla.n in secur1t1es (w1th1n the meamng of Section 3(20) of the Employee
Retirenient Income Secunty Act of 1974) of a corporation or pastner; shlp will not solely by reason of such
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-investment; bg cosidersd t6 be an ifvestment in the underlying dssets of such cotporation or partnership 5o~
as to make sach assets of'tﬁe'entity_"plan assets" and thereby make 4 'subseqnent_ f1 ans_acti_o_n 5etween the! o
' .party in int_erest aﬁd the coipoxation ot parthership a prohibited tianéaction under S'ection 406 of the' Act. .

- O Novembet 13, 1986 the Department of Labor pubhshed its f nal Reculatlons on the deﬁmtlon of plan :

- askets (29 CER:§25 10:3-101 5 1FR. Neo. 41262). Ihe Regulanon 31gruﬁcant1y btoadens the deﬁmnon of plan

assets tnder ERISA The Depattment of Labor has stated that the Regulatlons are intended to super sede IB 75:2,
and that the assets of cextdin corporations, pa:xtnershlps and othiet entltles in ‘which a Plan makes af equlty

mvestrnent could be deemad to be plan assets under cettain cncumstances

: Ihe Regulanons génet ally plowde that unless cextam exemptions apply, when a Plan acquues an equlty _
znter est 1n a corpoi ation, partner Shlp or other éntity whtch is ne1the1 a "pubhcly offéred” Ieadﬂy transfer able secutity
not a seel ty Issued by an mvestment company reglstered undeI the ICA thé assets of such Plan will include not

' onIy 1hd mvestment but also the under lylng assets of the entity 1n whlch the eqmty 1nvestment is made

The Regulatlon pI ov1des, howevex that the assets of: a corporation ot pa:[tner Shlp m Wthh an employee

_ -benetlt plan invests Would not'be deemed to be assets of such plan if less than twenty-ﬁve (25%) percent of each
. class of equtty inter ests m the oorpm ation or partnershtp is held in the agg;regate by "beneﬁt plaf investois”

(mcludmg, for this putpose benefit plans such a3 Keogh Plans for owner ernpioyees and IRAs which are not subject
to the gener: aI requn etnents of ERISA) For purposes of this "25 per Gent" tule, the inteiests of any peison (othet :

T :than an empioyee benefit plan investory Who has discretionaty authonty 4t control With respect to the assetsof'thé.~
“ cor po}:atlon or paxtnershlp, or who provides inivestritent advice fox a fee (dn €6t ot mduect) with Iespeot to such
: assets, o any afﬁllate of siich person, shall b distegarded: Thus, any investment in the Partner sh1p by the Genexal
: Paxtnex or ifs afﬁhates will be dlsregal ded in determining Whethe1 this Gxemptlon is satlsfied

The General P riner w111 not perrmt mvestments in the Partnex Shlp by’ “beneﬁt plan InVE:StOI‘S to equa.l or o
exceed at any t:me twenty -five (25%) percent of the equ1ty mter ests in the Partnérship. Acooxdlncrly, the above
exemptlon will be apphcable dnd thé assets of the Parthier, ship should not be déemed to be plan agsets ufidei ERISA; :
In order to cornply Wlth the foxegomg, the Genel al Partner has thé nght in its sole and absolute discretion; to Ieject '
any proposed mVestment by an Offefze ot by an ex1st1ng Limited Partner and/m to quune that a Llrmted Pax tnet o

» Wlthdr aw all o1 any pazt of the value in a Limited Partner’s cap1ta1 account

- Unrelated Buéiness Taxable Incor’ne"

Unless removed from the pmwew ‘of Code Sect1on SOl(a) by a IeIevant exceptlon, ot gamzatlons descx 1bed
in that orov1slon dre exempt from Pedetal income tax No‘w1thstand1ngr thts such orgamzatzons are subject to

L mcome taxes at the rate applicable to. busmess coxpox ations o their UBTI under Section 511(a) of the Code
) GBIIGI ally, UB’II meéans the gross ihcome (WIth certain excepttons) denved by a Code Section 501 (a) exempt

or gamzatlon fiom apy. trade or busmess carried on by such entity Whlch is.unielated to the ennty s exempt pu poses
less certam 'deductlons 1e1ated to such trade or business. UBTI includes the income recogmzed by atax exempt
entlty from any, umelated trade ot busmess regularly carried onbya paltne;shlp of which such tax exernpt entlty is &
pattnex Also 1nc1uded m UBIIi is "unrelated debt financed mcome" This is generally the net income from assets

- not IeIatec[ to the entlty s exempt puipose, acquued with de’ot 0 the extent of the 1atio of debt on such assets 10 such

assets ad]ustedba31s ;-

Unde1 Sectlon 512([)) of the Code certain forms of income are exoluded fiom the deﬁnmon of UB 1T
These 1tems lnclude dlvldends interest, annuities, royaltles, capital gains, rénts from real pr operty and, in limited
cir cutnstances, pet sonai property leased with real pr operty. To the extent, howevet that the Partner ship empioys :
debt in its str. ategy, or if tHe Partnetshtp acquirés seciiritiss of an entity that generates UB TI that flows thiough to the
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Partner: ship (&, g a lnmted partnership) ot if Partnel Shlp activities are determmed fo be a trade or busmess within the L

.meamng of Code Sectlon 513, itis possﬂale that otherw1se tax exempt Timited Partﬂeis subject o these rules would -
be liable for tax on patt of their aiIoeable share of Paltnershlp income : '

_ Each tax-exempt Offelea is ut ged to consuit mﬁh its own professmnal tax advisets concermng the
su1tab111ty 0f thls investment, takmg into account the I}I{eizhood that stich’ investment wﬂl gener ats UBTI, as.well as i
Whethez uhder the partlculat cireuimistances of its investment; its mter est wouId constn?ute debt ﬁnanced property
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SUIIAB]I,IIY REOT_HREMEN 1S
An mvestment m the Pmtnershlp mvoives a substantlai degtee of nsk See "RISK FA T QRS" and
"CERTAIN FEDERAL INCOME TAX CONSIDERATTON S". Frther, hansfex of the Inter gsts Is.ustrlcted by the
terms of the Paﬂnefshlp AgI eement and apphcable F edemi and State Seouz 1t1es Laws Ihe suztabzhty standa.rds

: an Offeree does no’t necessamly mean that the: Intexests are.a smtabie mvestrnent f01 such Offeree

This offex 1ng is made for purchase of Inter ests by Offerees that quahfy as both: (1) Accr ed1ted Investors (as '
defified in RuIe 501 of Regulatlon D ofthe 1933 Act), and (11) Quahﬁ ed Purchasers (as deﬁned in Sectlon 2(3)(5 by
“of the TCAJ. Ihe minimum. investment amount is $1,000; 0(}0 {which may bé wawed by the Gener al Parl:ner inits
soIe and absolute dlSCI etmn) RN

S Annexed to th1s Memct andum as EXIubﬂ:A arg the Subscn }.ptl()ll Doouments (the "Subscnptlon

Documents") whlch must be completed by each Offet eé Ihe Subsecription Documents set forth ini detaﬂ the B
deﬁmtlons of Accr edited lnvesto:s annd Quahﬁed Pr chasezs Each Offeree fust check the apptopnate piaoes it the
Subscnptmn Documents to Iepresent to the Paxtner ship that f:hey ate both an Aca edlted Investox anda Quahf jed
Pux chaser in order to be able to pux chass Intel ests - ‘ -

. . THE DEIIVERY OF IH[S MEMORANDUN[ 10 AN OFFEREE DOES NOI‘ CONSIIIUIE AN
| OFFER, BUT RAI'EER THE SOLI("]TI'AIIO“'\]~ OF AN OFFER TO BE MADE BY THE OREEREE
SUBJEC’I TO ACCEPTANCE BY THE GENERAL PARINER ' :
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+ SUMMARY OF GERTAIN PROV’ISIQNS;OF LI PARTNERSHIP AGREEMENI- ,

. The nghts and obhoatlons of the Pattnexs and the vanous terms and prov131ons govemmg the opel gtiom: and
busmess of the Paxtneis}np axe set foxth in the Paxtne1 shlp Agreement:, : '

HJP AGREEMENT (AITACHED JERETO AS EXHIBIT "Ii) AFFBCTS THIE |

s SUBSIANIIVE RIGHTS OF PARINERS. OFFEREES ARE URGED.TO READ THE PARTNERSHIP'

AGRBEMBNI INITSENTIRETY FACH NEW LIMITED PARINE‘R W]LL BE REQU]RED TO.

' _REPRESBNT _]N _WR_II]NG; AS A CONDI’HON oF ACQU}RING IHE INIERES TS, THAT. THENEW -
LIM[IED PARTNER HAS READ AND UNDERSTOOD THE PROVISIO\TS OF IHE PARI NERSH]P
-'AGREMNI :

L -..} II-IE PARTNERSH[P AGREEl\rIBNT CONIAINS PROVISIONS SEVERELY RES IRIC IIN(I IHE

GRNERAL PARINER, THE GENERAL PARTNER W]I £, NOT GIVE SUCH CONSENI FOR A IRANSEER
UNLESS IT RECBIVES SATISFACTORY LEGAL OPINIONS AS TQ COMPLIANCE WITH ALL,
APPLICABLELAWS INCLUDING THE 1933 ACT, REGULALIONS THEREUNDER, AND APPLICABLE
STATE SECURITIESTAWS TRANSFERS WHICH WOULD RESULT'IN A TERMINATION OF IHE.
PARTNERSHIP FOR FEDERAL INCOME TAX PURPOSES ARE PROH]BHED '

- o L

Ihe followmg isd summaty of cértain of the p10v1310ns of the Pa;tnershrp Agxeement and is quahf ed n Its .

- entit ety by refer ence to the Pa.ItneI s}up AgI eement

. Ierm_

The teIm of the Partner Shlp shall contmue until Decembex 31 2040 prov1ded however that the
: Paltnexshlp may be terrmnated ptior thereto as 1 ovided i int the Parthet. ship Agreement. -

Contfci of ODeratl'oris :

The Genex al Partner hag excluswe authonty to control the management of the day to day busmess
oper ations and all other aspects of the Partnei Shlp, other than the tetmination ot dissolution of the Paztne: sh1p and
certam othe}: events which aie Subject to the L1m1ted Partne:s voté to contmue the Pa.ttnel shlp as pI ov1ded m .
Amcle 1% of thé Partnex ship Agr cement: Inaddition, the Limited Paztners have the 1i ght to vote upon the

appomtment ofa substr{ute General Partiier and substantwe amendment to the Paitnexslnp 8 Celtlﬁcate of Imnted o k

' Paltnershlp and the Paltnex sh1p Agreement

the Genexal Pattnet has the 11ght to employ investment managets mvestment adwsexs attomeys '
accountants consultants, and other per. sonnel on behalf ofthe Partnershlp

Ihe Gene1 al Paltnex rnay own, operate and mvest in other 1nter ests and business ventures whlch may result :
111 conﬂlcts of mterest The Genel al Partner is quuned 1o devote only such time to the business of the parmershlp as

St may deem necessa,:y, m 1ts sole and absolute discretion. .

1ab1hgg of General Partne

. The General Pattner will be gener; ally liable to third partles for all obligations of the Partner Shlp to the
extent stch obhcratlons are not paid by the Partnership or aré not by their terms limitéd to recourse agaznst specﬁ" ¢
assets; The domg of any act o the failure to do any act by the General Partne, the effect of which may cause ot
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Iesult in loss, liability; damage ot expense'to the Pattner Shlp et the Limlted Pa.ttners shall not sub} ect the Geticral:
Pa.rtner to any Ilab1hty to the Paltnershlp or to the Lumted Partners except that the General Partrier may he 80 hable
it is. grossiyneghgent ol gtulty of willful m1sconduct or fraud. Ihe Partner shrp (but not the LmutedPartnezs
1nd1v1duaily) shait mderrmﬁy and save harmless the Genet al Partnex ﬁom any loss Ilabihty, damage of experise .
incuried by it by reason of any zigt or acts taken or omltted by it fa and o behalf of the Partnershlp andin. .
furthexance f the Partrisi shlp s best mterest if such act wastaken of omitted and did riot conshtute ng)SS SR
neghoence w1llf‘uf mlsconduct or fraud. - : : : o

“\:

Wlthdrawal of (fehér:'al’ Partner

'.[he Paxtnershlp shall tetmmate uporn the chssolutlon 1351gnat10n ot bankruptcy of the General Paztner,
provided, however, that e Pa.rtnezshlp may be contmued id accot da.nce With the pric ov1srons of Amcle XIT of the .
: Paitnershlp Agf.eement Uy pon the Withdl awal 01 1651gnat10n of the General Pmtner a maj onty in mterest of tha f-

I_1m1ted Par’mers sha!l have the nght to appomt a substltute Genei ai Pa.ttner : '

Llabﬂli:}[ of Ln:ruted Partners e

A Lm'uted Pa.ttner wil have 1o obhgahon at any time to make contt 1but10ns 1o the capital of the :
Paxtnershxp except for the capitaI contributions to be made rpon suchl nmted Partngr's admission No Titnited -
Partner shall be personaliy liable fo1 any debts and obhgatrons of the: Pa;mexshm, e ov1ded however, that a Lumted '
Pa.rtner Whlch has 1écetved ¢ a dlstt 1but10n from the Partner ship may be habie to the Parné ShIp for an amount equa[ Ty
' to such distiibution; if at the time of such drstnbu’aon the Limited Paxtner knew that the Pariner shxp was pmhlblted
ﬁom makmg such dlstnbutmns under the DRUT_PA '

= _P‘réﬁt's. .Lossés émd Iritérest in Partnérshib‘s Net.\;Vorth B

' Ihe mierest of the Pa,rtners in proﬁt Ioss a.nd in¢r gases and decr eages in Net Worth shall 1n1t1a11y be
' allocated 1o each Pax%nex in pr oportlon to all Pértneis' capltal accounts for such P1scal Period and then the (_-renel al
Partner Allo cation shall beieallocated by credit to the Gener al Partner s capltal dccount and debrt fo.eachT 1m1ted :
Partner s caprtal accbunts, : : Q ’

]i)_i_:stributibrls‘ When Parthérship Terminated

_  Upoh the temnnatlon of the Partnershlp (upon thie expn ation of its term or the octuttence of any of the
other events’ spec1ﬁed in Article XTIl of the Parmer sh1p Agxeement), the Partner ship will be hquldatcd and the

Dr ocseds of liquidation W111 be am}hed and dlstnbuted in p1 opcrrtlon to theé réspective capital accounts of the -
Partnexs The Paltner shlp Agreement does not pr 0v1de for disty ibirtion to be madé othier than upon termmation of

the Pmtnex shrp

: Di;e,'i:ributidns i’n Kind

If the Partnex ship is dissolved, then to the gxterit that the Pa.ttner ship's assets have not been sold or

: othermse chsposed of; the Paﬁnersmp sfnon- cash assets may be dzstnbuted in kind and each Paxmer shall eceive an
undivided mter est in such assets’ equal to thie port1on of the proceeds to whrch the Partnet would have been entrtled 1f
the agsets were sold; '
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: Acwuhting'Peficd a-n-d Methcd o

Thc Paxtnei Shlp has adcpted i Deccmbe1 311l scal year and shall keep 1ts bccks and IBCOIdS based oft thc :

accxual method of decounting.

_P&SWérdeﬁbmév Lo Lo

' I‘he Paltnci shlp Ag} ccmcnt pi 0v1des for the gt antmg by cach 1 1m1ted Partner of an m cvocablc speclal

WhlGh 1§ coupled with an interdst (and accor dmgly cannct be revoked) : ;
ﬁlnctions mcludmg those relatmg to execu‘qon cf the Parther shlpAgteemcnt and ceztlﬁcates Ielatmg theieto along

with authouzed amendments fo the Paxtnct ShIp Agx eement and certiﬁcatcs L

" Theé Genera.l Partncl shall be Icquu cd to kccp, m accordance Wlth gen :,:a,lly a_" :cptcd accountm_g DI mclples,' L
‘adequate books of dccount fcx the Paltncxshlp Such books of account shall b kcpt on an accrual basis at the -

prmc1pal ofﬁce ofthe Partnership and will be sub;ect o lnspectlon by any ]Zmuted Paltner or authcnzed

reprégentative-of a Limited Partne; dunncr Ieasonable busmess Hours on advance Wnt‘ten notlce and upcn the terms' '
~of the Pa:ttnexshlp Agreement R ‘ ; ' :

Transférand Ass1gnment

Except inl the event of a transfcx occmung agd Iesult of a death of a antcd Paltncr o1 occunmg by

al Partner:’ Ihe spcmal powet cfattcrney, o
i pamcularly cover varios adin 111stratwe i

o aSSl

ghment or exchangc of Inferests will be permitted only with ¢ongent of the Genetal Partner: S ale; assign

exchange of all Interest will 1ot be pctml’ctcd if'it Would Iesult 111 termmatlcn of the Partne: shIp fi : Pcdcx ali mccme '

' tax pmpcses and transfer of Interests will be sub;ect to such othex tcstnctlcns as aie 111d1cated in thc Pa.rtner Shlp

A gx ecm cnt

Adsission of Additionsi Parifiors

Ihe Genexa.l Paxtner may adinit additional Lumtcd Pa:tners as of the begmmng of any Flscal Penod and

N upod such admlssmn, thie Interests of the Paxtneis Wlll be xeadlusted in acccrdance Wlth then cap1tai accounts

'A‘dd{tional Cab’it'al cOnﬁibuﬁons '

. Any Parther rivay makc addltlonal contI ibutions to thc capltal of the Partnel shlp w1th the conscnt of thc
Gener al Partner as of the first day cf any Elscal Pencd of the Paxtnex Shlp and upcn the rccelpt of such addltlonal
capltal ccnfnbutwns thc Inter ests of thc Pa.rtnex s wIIl bc read]usted 1n acccldance Wlﬂl their capltal accounts

Witf_l_d_r'a\irals :

. A Limited Partrier may W1thd1 aw aiI 01 ary amcunt of the va}ue of the L1m1ted Paxtner s capltal account as’

of the last day of each calenda:r qumter, upon at least thnty (’30) da.ys pnox wnttcn notice to thc Paztnershlp, and at
such other times and upon such terms as the Genet al Partner ] may detexmmc in its soIe and absolute discretion: The -
Partnc:(shlp cutrently expects topaytoa Wlthdi awmg Lmnted Partner an amoiint equal to appmxmzately ninety- five

(95%) percent of the valie in stich Limited Partner’ 5 cap1taf account w1th1n fi fteen (15) days aﬁe! the apphcable
withdrawal date The Partnership cutrently cxpccts to pay the balance of the amount remaining m a withdiawing
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Ilmlted Partnet's capital account o later ‘[han fifteen {\] 5 J days aftgr the: (i) determmatlon of cap1tal account:

. balanc:es for all Partners as of the end of the apphca.ble calenda.t quarter, for withdrawals made as of'the last day. of
e the first three calendar quartexs of tach year ox (n) 1ssuance of the December 31 audzted financial sf:atements for

" withdrawal made as of the last day of each yoar, as appheable The Pattnership currently. expects to pay a anted
Partnet who makes 4 partlai withdrawal within fifteent (15) days after the app 1cab1e withd: awal date: Ihere are no
direct costs assoctated witha Limited Paxmer $ w1thdr awaI of'value ﬁom the Paxme:shlp oo o

_ Itie Pa:tnexshlp hay suspend the payment of any Wlthdl awals from cap1ta1 agcounts (1) duri mg the
exxstenee of any state of affairs which, in the oplmon ‘of the Genex al PaImE:I makes the detexmmatmn of'the pnce
valué' or dISpOSlfIOn of the Partner shlp 4 1nvestments unpl dofical or piQ] jidicizl to the Partners; or (11) il which

' Wlthd.r awalg o dlsfnbufmns i the oplmon of the General qutnel zesults in violation of appheable law, o1 (111) ino

the event that anted Paxtners in the aggre gate, quuest w1thd1 awals of twenty five (25%) petcent Ol HOIE of the

Paltnelshlp s Nef Woxth as of any date of Wlthdxawal; All Limited Partners wxll be not1f1ed of any such suspensmn .

_ and the te1m1nat1on of any such suspensmn, by means of a Wntten notme

Inthe event a }’_nmted Par’ener w1thdr aws all of the yalue of such Lumted Pa:rtnex 5 cap1ta1 aceoyrt ftom the '

Par’tnershlp, thé General Partner in its sole and absoluté dlscreflon may make a special allocation to the Lithited

© Parther for Fedexal incoriie tax puryoses of the net capltal gains Iecogmzed by the Pattnersmp, in the tagt calendaz
yedi in which the Limited Partner partieipates in the performance of the Partner; ship, in such imanner as wil] Ieduce '
- the amount if ariy, by which such Limited Pattner's capltal account exceeds its Pedex al i mcome tax ba51s in 1ts
interest ifi the Partiier sh1p befor & such allocatlon '

The Partnership has the Ilght to pay oash or marketablg secur 1tles, or both to aLImlted Paltner that makes
a withdrawal of value ﬁom ‘such I_Irmted Paxfner 5 cap1ta1 accolint :

'_Mahag‘ement Fée o

Ihe Manager will Iecelve in advance a quarter annual management fod ("Management Pee") of one—elghth ‘

(0 125%) peI cent of each of each leited Patmex 8 capltaI account ba}ance atthe beglmung of each caIendar

. quartet; A pro rata Management Pee WIH be char god to Limited Partners on any amounts pérmitted to be mvested
: dunng any calendar quattex No part of the Management Fee will be refundéd in the event that & Limited Paxtner

' wﬂ;hdr aws all or any of the value in the Limited Partuer s capital account duri ing a calendar quatter. '

. General 'Pert'ner Allocatiofi

_ The General Pa:tnet shall have ieallocated by credit to 1ts capltal account and each Limijted Paxtnel shall
“have reallocated by debit to each Lnnlted Paif:ners capital account an amo mt equal to ten (10%) percent of cach

Lumted Partner $ pro rata share of the net incréase in Net Woith (as defined i1 this Memor andum) foreach calendar .

- yedr, as ad]usted fot capual contr ibutiors and withdrawals made during the calendar yeat (the "Gerjeral Paxtnei
Ailocatmn") in addition to the allocatlon of the Balance of income and profits, o1 losses, to the General Partnei
based upon its eap1tal dccount The Geﬂeial Partné shall receive the General Partner Allocatmn on all funds '
perrmtted o be invested and w1thd1 awn durmg edch calendax year.

In any calendax year in which aanted Partier Is aliocated a poxtlon of a decrease in Net Worth the Conh

" General Partner AIIocatmn in the succesding calendar year (s) shail be calculated on the net i ihcrease in Nét Worth
for such Eimited Partner for each such succeedmg calenidar year(s) reduced by an amount equial to such Limited -
.Pa,rtnel 8 aHocatlons of any décrease in Net Worth in the pr eceding calendar year (s) for such Limited Partner (such
'allocatlons of decrenses, "Loss Cariyover") uitil the aggregaté 1eductions equal the Loss Canyover In the evént,
however, thata Limited Pa:rtnel withdraws funds at a time in which such Iimited Partner has a Loss Carryover the -
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- amount of such Losg Cauyever af such withdrawal date apphcable o such Inmted Partner shall 'oe ieduced bya ¢
percentage equal 10:100% rialtiplied by a fracton, the Avmerator of which is the amount to bé Wlf:hdt awn from sueh. -~
lel,ted Partner's cap1tal accou.nt and the denemmate; of which is the amo unt m such capital's aceount umnechately S

pnm to the Wlthdl awal

" EXQ éﬁéeS;

_ Ihe Partnerstnp will pay all of its eccountmg, Iegal adrmmsn anve (Whlch mcludes w1thout 11m1tanon the i
v expense of deterrnnnng and mamfammg Sapital ; aceount balances and | ptepal atxon of xeports and fi naricial: L
> sta,tements) and ethex eperatmg expenses incIuchng, w1thnut hmltatmn an aHoca‘nen of eXpenses pald by the o

_Genexal Paxtnex (e g, office and equ1pment 1enta1) and cxpenses of the offenng and saIe of Intergsis for each

e 'caIendaI yeax (cel!ectlvely, the " Administt atlve Exp enses“) up tod mammum agg;r egate amount of thr,ee quar teI

(0 7. 5%) percent (01 & pror ated amount for the Paltne; sh:p_‘s last eaIendaI year and on any amounts pexmxtted to be .

mvested and withdrawr dunng i calendar yeat) of the Peltnexshlp s Net We h at the end _ eale_" [t year (the-f Tl iy
L “Expense (,ap . To the extent that the Adm1n1strat1ve Expenses exceed tha Jx“ _ap I r_ny' ealendal year; the

Gener: al Partner sha.ll pay such exdess Adlmmstratwe Exp enses Ihe Paxtner Shlp W1II also pay all of Its lnvestmentf 0

- charg ges and expenses (e £ bmkerage comm1ssmns interest on imar gzn accounts bonowmg chal ges on secunties

sold short custedxal fees, trustee fees; bank fees, taxes; etc. % all ofwhich are not and shall fat be deemed to b
: Admmlstt ative Exp ensés and a,te hot sub_lect to'the Expense Cap: In addznon, the Partuer sth shall pay all - :

_ or gamzatlonal costs (whlch dre not and shall not be déemed to be Administs ative Expenses and are not sub]ect to the i
' szpense Cap) and expense ‘such costs as perm;tted by apphcable aceountn’)g Iules S o E

- Amendment

Ihe Partnel ship Agl eement IS sub_] ect to améndment Wlth consent of the Genelal PB.IT:DGI and lexted

Partners ownlng more than ﬁﬁy (50%) percent in Inferest, except where the Pa1 tnezshlp Ag1 eement anrd/ or -
DR.ULPA requires a dlffel ent vote of L imited Paltnets : SR s
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CERTAINFEDERAL INCOME TAX CONSIDERALIONS
- General' .
Ihere are rlsks essoelated Wlth the Fedel al 1neome tax aspects of an mvestment m the Partne:shlp Ihls

: summaty is nat int lded asd substltute fcn cars eful tax 1 ___' mg, paltmulaﬂy since the tax aspects aft 1nve511nent
i the Pattners]:np ap oem‘plej ai’ld WIH vaiy dependmg ot the o:vera[l,tax postuxe of each lelted rtnet Db

ommm:m STRONGLY ADVISED ¢ CONSULT THEIR TAX ADVISERS WITit L

(Case'1:10-0v-00964-LBS -AJP Document 1-4 * Filed 02105/10 Page14 017 *

: based upon the Code rules and Iegulattons promulgated thei eunde1 pubhshed rulmcs and
. effeCt on the
a partrculax Off ee_ No advance Iuhngs have beén o W1lI be sought from the Servmexegatdmg any mattez
dlscussed i th1s Memox andum c ounsel to the Partner Shlp has notiendered any legai opinidng thh tespe ¢t to any
Fédeial i mcome tax consequences Ielatmg ig the Pa1 tnershxp or an mvestment ther ein, Accoxdmgly, Offer ses A are
tax adwsels to determme the Feder al state local and for elgn mcome and other tax

ur. ged to consult i
: consequences te them of acquumg Intexests

For 1nd1v1dua1 taxpayers the maxunum Fedeml 1noome tax xate genet aliy 1s tblrty and s_ig'{—tenths -

' anﬁa‘?ts (e g fOI exgn GUIIenCy contl acts a_nd non equity optlons ai] as def'med m Sectlon 12356 of th (,ode) that. -

are "malked to matke " at the end of each year for Federl i income tax putposes held by any pa.ttne : h1p or manacred _
accolints Whlch the Parm : h1p invests: Undet this matk to-ma,rket pzocedm 6, lelted Paitnexs w111 be sub1eot to :
tax on certam'gams that may t sver be Ieahzed L SR e

Partnershm Status Effeotwe Ianuaxy 1, 1997 the Set vice ﬁnahzed regulatlons that genexally pe1m1t -
domestic umncox pox ated entmes to be taxed as partneiships or corpor atlons Under thesé regulatlons a newly
foxmed ron corporate domestic entlty is automaucally elasmf edasa pa.rtner ship if It has at least two membe:s
unless it affirmatively elects to bé classified as an association taxable as a corporation: As the Partner Shlp will have :

23

ons,. all as m e
: t of thlS Memoxandum This s SUMmary. does not dlscuss aII of the tax aspedts that may be Ielevant to .




Case 1:10-cv-00964-LBS -AJP :Document 1-4 Filed 02/05/10 Page 15 0f 177"

_the General Partner and at least one I:mlted Partner the Partneishrp will be taxed as a partner Shlp urrder these
. reguiatrons : o :
" Cettain entities otherWi'setaxable as partner ships, hewer?er are taXed as eor'per'atiOIrs if’they arg
' pubhely traded" or deemed to be readﬂy tradeable on 4 sécondary rnar ket ot the substa.ntral equrvalent thereof (such
ehtities "Pubher Trided Partuer shlps") Under the Tteasury Regulatrons certamtypes of transfers of'1 mterests na:
_ partner shrp are drsr egar ded in determmmg Whether such 1nte1 ests are readlly tradeable ma secendary market In
addrtron rnterests in a partnershrp are mot readrly tradeable 6na seconda.ty uat 'ket if (1) all it ests in the ;
: partner ship were lssued iE at ansactlon (o1 transactlons) that was not requrreci to be regrstered under the 1993 Act;
and (ii) the partner ShIp does not have moe than aiie hundred {100} partners at any tifne: Notwrthstandmg the
- foregorng, an entrty othe1w1se quahfymg as a Pubhcly Iraded Paitner shxp will not be, taxed as a corpor atron if, foi
" all years, rrmety (90%) percent ot mofe of the entrty g gross ingome consrsts of "quahfymg income."” Reeently
pr omuI gated Ireasury Reoulatrons elanfy that qualrfymg 1ncome 1ncludes mterest d1v1dends, caprtal gain ﬁorn the
saIe of stock and other caprtal assets Tield for the pr oductron ef mcome (mc dmg gain oh posmons tfrat are marked
errzed g or dmary income ﬁom cetfain fore;gn éurr ency i artsactmns and Cer taln

conver sron transactrons mceme ﬁom eertam notrona] prmcrpal contr acts and other substantrally szmﬂar mcome to '

the extent determmed by the IRS, pre ev1ded the entrty reeervmg sueh quahfymg mcome is not actin g asa bxoker :
market maker OF deafer Specral rules apply for losses and for straddles and srrmlar tI ansactrons ' '

Based on the Partner shrp ] mvestment ob]ectlve and the Investment Manager s str ategy and

b eXpected 1nvestments it appears that the Partner Shlp will satlsfy the 90% qualrfymg mcome test descrrbea above"' iF
that test is satrsﬁed then the Partnershlp erl not be taxed as 2 corporatlon even 1f it has more than one hund.t ed 7

o rnadvertent and the Partner shrp makes certam adjustrnents and takes coll ectrve steps to meet such test then

notwrthstandmg the failure, the Partnershrp wi l'not be taxed asa corporatmn under these IuIes Accor dmgly, the .

Partnershrp may adrmt more than one hundr ed (100) Pa:rtners and if it does it erI drhgent!y a.ttempt to satrsfy the
quahfymg mcome test : - .

: Iaxatron of Partners on Partnershm Proﬁts and Losses Ihe Partner shrp, if treated as a partnetshlp for

.. Féderal i mcome tax purposes as dlscussed above will not itself geiier ally be sub]ect to Feder al i rncome tax. Rather,

" edch Partner in computmg its Federal mcome tax habrhty for 4 taxable year will be requrr ed to take into account its
alIocable share of all items of Partnershrp mcome gain; loss, deduetron and credrt for the taxable yéar ofthe
Partner shrp endrng within or with such taxable year of such Partner Iegas dless of whether such Partner has Iecerved

' aIly dlstr 1but10ns ﬁom the Partner ship. Ihe charactenzatron of an rtem of pIc oﬁt or Ioss usually W111 be detemnned at’

; the Partnershrp (rather than at the Partner) level '

Tax AJlocattons of Partnershrp Proﬁts and Losse For Federal income tax purposes a errted Partner

‘ allocable shire of items of Partner: shlp iticome, gain, 1oss deduct:en and cr edrt will be determrned by the Partnershrp
Aoreement if sueh a,Hocatmns either have 'substantial economic effect” or aré determmed to be i 111 aceor dance Wlth

" the Pattriers' intet ests in thé Partner sth i the &llocatlons provrded by the Partner shrp Agreement Were suceessﬁﬂly

. challencred By the Servwe the redetermmatren of the allocaticits to a partrcular Partner fot Feder al income tak

' putposes could be less favor able than the allocatrons set ferth in the Pa,rtnershsp Agreement Since Items of i rneome
garn foss and deducmon are allocated i in ptoportion to caprtal account balanees, it is not likely the Service Wou!d
asdert that the Partner shrp s aIIocatIons Iaek substantlal eeonemrc eifect - '

Tax allocatxons generally will be made proportronater to book accountmg allocatioris. However, the

arfiount of such tax allgcatiohs may differ sinificantly ffom Book accounting allocations because book accounting -
allocations are made with respect to unrealized gains and losses (Le., reflecting interim changes in the value of
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~investthents) and tax alloeaficns a1e geneiaﬂy made W1th 1espeet o iecogmzed gains and Iosses (1 &.; genex ally. when
they are sold). :

Book Ae'eounﬁhg Allocations . At the end of the Ca..l.\;-I:ldaI year: aﬁd'any other interim peiiods dur ing whieh
the Geneial Palmex 1*1 1ts solé and abselute dlscretlon allows entry of new Pariners, wn’:hdz awal (total or parhal) of
Paxtnefs or mcteases mPaItners hlterests thir eugh additional eapltal eontubutlons incoitie ot loss will be a[located
ta each Partner- Ihls mcludes an alloeatmn based upoer umeah7ed gams and 164 sés (on all positions not yet sold that
have appreciated ox depreetated), meludmg forig and shoxt posmon' ; outstandng options and the like. Sinée ,
. ynrealized gaing and losses are not taxdble, except for reglﬂa’ced futu; es-contracts held at the énd of the Flseal Yedr,

: the alloca‘aon for aeeountmg pmposes wﬂl differ ﬁom that fm tax pmpeses m each yeax o

_ Ad}usted Tax BaSIs for Interest A anted Partner ] adJ usted tax basis fo; 1ts Inter est geer: ally wiil be
' equal to the amount of its initial eaprtal confnbuﬂon and Wili be 1n01eased by (a) any addltlonal eapltal contnbunons

fiiade by such llmlted Partret ag d (b) sueh lerted Partner 5 allocable share of :tems of Paxtne:ship taxable mcome ke :_- I

and: gain: Such ad;usted t&x basis gener ally WIII bs decleased but not belew zero by such r irited Paltn, _
alloeable Shdle of (1) itérhs of Pal’melshlp taxable deductlon and Ioss and (i) 5 WIthdr awaIs by such anted Partnet 3

. - In general if the 1ecegn1twn of'a Limited Partnez s dlstnbutwe share. of PaltneI sh1p lossés weuld Ieduee its
= adjusted tax basis fox 1ts Intexest below 7é10, the Iecogmtmn of such fosses by the I mmed Paltner wouid be defenea
1 untll suc:h tlme as, the Iecogmﬁon of such losses would not Ieduce the I 1m1ted Partner s b3,51s beIow zexo -

Sale of Interests A sale ofall .ot part of a lelted Par‘f:neﬁ 5 InteI est WIH resuldt in the iecogmtlon of gain_ Of
_ Ioss in an amount equal to the difference between the amoint of the sales pr oeeeds and the L imited Partnel s
' allocable adjusted tax basis for its Intexest Such anted Partner's ad]usted tax basxs will be adjusted for thIS
pmpose by its allocable share of the Partnex ship's mcome or loss for the year of such salé ot withdr awal Any gam

E ot loss recocrmzed wrth respect tosucha saIe generaﬂy will be tteated as capltal gam or Ioss 1

Irea’[ment of Cash Dlstrlbutmns thhdrawals quuldanon Cash d1stnbut10ns and Wlthch a.wals, to the
extent they do not exdesd a Lmuted Paltnex 's adjusted tax basis in such Limited Paxtner ] Interest wﬂi not result 1n
taxable income to such I_umted Paﬁnex but will reduce such }_muted Parinier’s adjusted tax bas;s m guch L1m1ted
Partner’s Interest - llsmbutlons in excess of a lelted Partner s admsted tax ba51s in such L 1m1ted Paltner § Inter est_ '
mlmedlately prior théreto ("Excess D;stnbutlons") will result in the 1ecogn1t10n of gain to the extent of stich excess

.- In genesal, dny gain Iecogmzed upon an EXcess Distribution in conneetlon Wlth a redemptmn ot hquldatlon :
of the Partnersh:p W1ll be tréated as cap1ta1 gdin or loss exeept for the pomon of any gaifi: Whmh is atti 1butab1e [
such 1.imjted Paitner’s sharé of i mcome of the Paltnetshlp up to the date of exehange Iedemptlon or 11qu1dat10n,

Whlch 1ncome WllI be taxed as othermse desenbed above. Such gam ot loss will be tleated as long-term camtal 2&111
o loss taxable ata maxnnum rate of 20% if the Interest $0 dlSpOSE:d was held for moié than one (1) year of as short ’
- fenn capltal gam of lods if the Intei ést so dISpesed of was held fm one (1) year or 1ess :

Lmntatmn on Deductlblhtv of Camtal Losses Capltal losses gener ally afe deducmble by Indw;duals only
to the extent of capital gaing for the taxabIe year plus ip to $3 000 of o dmaly ieome ($1, 5 00 i m the casé of a-

L husband aﬂd wife filing separate returns). Excess capital losses may be carried forwa.rd buf: not baek (‘apltal losses S

gener aHy are deductlble by Gorpor; atidns only to the extent of capltal galas fox the taxable year, Coxporatlons may
carty capltal fosses back three years arid forwatd five yéars. Prospective corpor ate Offerees should consult theix tax
advisers regarding the deductibility of capltal Iosses

. Limitation on Deduetlblhtv of Passive Losses In addmon to the Iumtatmns or the dedueﬂblhty of losses
desct ibed dbove, the Code 7zestnc:f:s individuals, certain personal service corpor: ations and certain nof-cox porate
' taxpayers from using trade oi busmess losses ststained by lirhited partnerships and other businésses i in whlch the .
" taxpayer does not materiaily patticipate to offset income from othei soirces. Therefore, such losses cannot be used
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'to'offset salaty or: other earned income, active busingss incoine or! Ipo1tfolio‘ income!’ (i.e, diVidends intei'est
: onaltles and nonbusiness capital gams) of the taxpayet however, in the case of certain ciosely held coxporatlons, S
"passwe act1v1ty losses can offset other dctive business 1 income. T osses and CledltS suspended underthe lnmtatlon
.may be oarned fDI’WaId mdeﬁmte]y and may b¢ used in latér years agamst mcome ﬁom passive actlvmes
Mor eovex 4 taxable dlsposnlon by a taxpayex of the entire mterest 111 d passwe act1v1ty w111 cause the: recognmon of o
. any sispended lesses attnhutabie to that aetlwty : o :

Ih1s 50 caﬂed "passwe actwity Ioss” hmltatmn generally will not appiy, howevex to lirhit Tosses sustalned
by the Pariner ship becausé the Paitnel shipls 1nvestment activities are not expected to pxoduce losses Whlch wouId be :
' 'cbala erized as' passwe aetivity losses” under current iégulations. Furthermore, a Inmted Partnel will niot be able
to use losses ftom its intefests in paSSlVe activities to offset its share of i income and capltal gaini from the Partner Shlp

; that is not " passwe act1v1ty mcome"

L L1m1tecl Deducnon for Cert.am Exnenses Ihe Paltnex sh:p g actlvmes in any taxable year may vaIy
© sufficiently with ré gard to it§'statug as elthel ] tlader of investor to preclude a deter mma‘non at thlS timie. Tf the
Partnershlp i§ a-t¥ader engaged it the busmess of tradmg sgout ItIeS, each Partnei who isan mdw1dual WIII be enntled
to deduct such Paritiér’s share of expenses of the Partner sh1p undeI Séction 162 of the Code a3 business expenses:
If the Partner shlp is an ifvestor engaged in an actlwty for its own account éach Paxtner who isan 1nd1v1duaI Wﬂl
only be able io déduct such Parinet’s share of expenses of the Partnershlp to the extent that such 1nvestment '
expenses (exc}udmg 111te1est) when combmed with other expenses deductible under Sectzon 212 of the (‘ode exceed

per _ n’s timitation will hot be deducnble in computmg the aliermative : miitiimom tax. Ihe deducnble pomcn 1f any,
of’ such expenses becomes pait of the Par’mer stotal 1termzed deductwns which total is sub] ect to fluther reduction
. genex alIy i amount equal to the lesset of thtee (3%) pet cent of an 1nd1v1dual’s adjusted gross ingome in excess$ of
51 00,000 (mdexed for 1nﬂat10n) o eighty (80%) Relcent of the mdmdual’s othetwise aIlowable total 1temlzed

. deductlons To the extent that the Partnershlp incurs stich itemized deductlons sub;ect to the twg (2%) percent ﬂoor R
_ dep endmg or each I Imlted Pattrier's pa.ttlcula,t cucumstances the taxable income of certain Limited Pa:tnezs would
exceed theif tiue ecogemic galn torthe extent of their share of such expenses that atre ]ess than such two (2%) percent
ﬁ001 The General Partner will review the Pattner: ship’s’ activities foi cach taxable yeat and take the position that
the Partnel Shlp is elther atr ader oran 1nvest01 based upon the facts and circumstarices eXIStmg at such time‘ -
: leltatlon on Deductlblh of Investrnenf Interest Interest pald or accrued on mdebtedness properly
aEIocabLe to ptopetty held for investment, other than 4 passwe actxwty ("mvestment intet est") generally is.-
. deductlb[e by Indlvxduals and other non-coipotate taxpayers only to the extent it does not exceed net mvestment
: mcom ; Investrnent imter est disallowed under thzs 11m1tat10n is cartied forwaxd and treated ag investment mterest il
succeedmg taxable years: Investment income mcludes zrcss mcome from ! "piopérty held fm mvestmen " and
generally 1ncludes short- tetm capital gaing attriburtable to the dlspos;ltlon of stich ptopérty and any (iong—telm)
: capltal gams attiibutable 10 the dlsposmon of such pi: operty s0 long as the taxpayex has elected to have stich net
_ (long—texm) capual gaing Laxed at o;dlnary income rates. For purposes of these Iules pioperty held for 1nvestment
' 1ncludes pr opeliy that ploduces "port:foho income" {(sée "Lzmn‘aﬁon on Deducnbzlzty of Passzve Losses m above) and.
azy mterest in a tradé o1 bisiness’ actiwty which is not a passive activity and in which the heldex does not mater 1al1y -
pa1t1c1pate Any items of income or’ expense taken mto account undex the passive act1v1ty Ioss hmltatlou is excluded .
fmm investment incorme and expense for purposes of computmg net. mvestment mcome - croo

_ Tax Elecnons Ihe Code pr ov1des for optlonal adjustments to the basis of Paxtnexshtp pr opéity upon
dIstz ibutions of Pa:ttnexshxp p1 opetty to a Partner and tiansfers of Inter esty, 1nc1ud1ng r, ansfers by reason of death,
p10v1ded that a Paxtnershlp election has been made pursuant to Section 754 of the Code, Asaresult of the

K complex1t1es and added expense of the tax accounting required to implement such an election, dnd because such

_ election, once made, may be revoked cnly with the consent of the Setvics, it is highly unlikely that the General
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Partner Wlll make such an election: Accer drnvly, any Benefits that rnrght be available to the Partners by reason of .
: sueh an electlonwenld nof be available, *~ = .7 sono s I 1ot Foo i

_ . Iaxes Wr elgt, Ihe Partner ship rnay wrthhold taxes ath 1butable to aty Partner to the extent requi ed

B under the Code ef 1'1 easury Regulat;ons, ot under any state, local or other tax law- Any taxes 36 wrthheld by the

Partne:{ shrp sha]l be deemed to be a distr 1but10n of payrnent ta.sach Partner and shall reduce the emeunt otherwrse RESE
drstrrbutable to gach Partner pur sua.nt to the Partnershrp Agreement : : : o

. Unrelated Bus;ness Iaxable Incorne Por a drscussmn of UBTI and how rt relates to o1 ganrzatrons that are_ pol :
generally exempt from Federali ticomé tax, see "lNVESITMENT BY CE IAJN IAX EXEMPT ENIIT]ES = '
ERISA (‘ONSII)ERATIONS == Uir elated Busmess Iaxable Income" abeve

7 Tax Audrts Under the Lede ad]ustments in tax habrhty wrth respect to Partner shrp 1tems genet ally’ will bew
: made at the Partnershlp levei ina smgle partner sh1 p.p] !oceechng rather than in separ ate proceedmgs Wlth each :
‘Partner The GeneraI Par ner Wlll Iepresent the Par_ du

ership as- the "tax matters partner“ 'durrng any audrt and in any o
: drspute wrth the Servme Eaeh anted Pa.ttner wrll be rnformed by the General Partner of the cernmencement of an..
audlt of the Partner shrp In gener: al; the Gener al Partner rhay entet into a settlement agreernent ith the Servrce on
behalf of and bmdmg upon, the Partners Prior to seftfement, however, a Limited Par I may filea statement with-
‘the Service provrdrng that the Gener al Partner dies not have authpri 1ty to settle on behalf of sueh lerted Partrrer

: ' Ihe perroa for assessmg a deﬁcreney agamst a pa.rtner ina partner shrp, sucﬁ as the Partnershrp, Yith
: respect o apartner shrp ifein is the later of three 3) yeais after the partner ship files its retins o, under certain
éircumstanses, if the name, address and taxpayer 1dentrﬁcat10n Aurnber of the partner do not appear on the
partner ship ret:urn one (1) year after the Serwce is furnished with such mformatlon The General Partner may
consént on behalf of the Partner ship tO an extension Qf the  pet rod for. assessmg a deﬁcreney w1th respect toa

N Partner sh1p item: As a result a Limited Partiter's Federal mcome tax retum may be subf : ot to exa 1jin;
adjustment by the Setvice for a Partner shrp Item more than three (3) years aﬁer such retum has beer:t ﬁled

: < If adjusnnents dfe thade to rterns of Partner: shrp income; garn loss, deductron or credrt as the resuIt of an.
audit of the Partnership, t the tax returns of the Limited Partners may be revrewed by the Servrce which could resuIt
in ad_]ustments of non—Partnershlp 1tems as Well as Pa,rtnerslnp itéris:. : :

Off‘erees should note that the I easury Department has examined and contmues to study among other
thrngs the admmrstr atrve and cornphance issugs related to the tax treatment of large partnershrps rncludmg the
.- issues of i 1mpesmg cellectron ahd/or w1thholdmg of'tax at the partner shrp leveI and pr ocedurss fot audrts and _
aSSessrnents of partner shrps and partners - : :

Possrble Iax LaW (,hange The foregomg d1scussmn is enly a summary and i8 based ipon exrstmo
]9 ederal mcome tax Taw, Offerees should recognize that the Fedetal intome tax treatment ofan 1nveSLment m
. Inter sty rnay be mochﬁed at any time by Ieg1sIat1Ve, ]udwral ot adrnrnlstratrve actr on: Any such ehanges rnay Have .
rétroactive effect with respect to existing frans actlons and mvestments and may modrfy the staternent made above -

State and Local Iaxes Forersrn Iaxes In addrtron to the F eder al 1 mc:eme tax aspeets desenbed above '
var 1ous state and local tax aspects should be cons1der ed State and Iocal taxatron resuitrng frem the Partner shrp s
: actmtles may dlffer fiom the tidatiment for Federal i income tax purposes Offérees ateur ged 1o consult their tax -
advisers with respect to thé state and local tax aspects of acquiririg Interests To the extént that the Partnershrp
1nvests in foreign securities; the Partner ship and thelrmrted Partners might become sub]ect to tax i tjurisdictions
outsrde the United States on the- Partner ship’s ferelgn -Source mcorne, ifany  Such taxes may be eredrtable n whoIe
or in part, agalnst the Limited Partnets’ réspective U S. income taz liabilities, if any:
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Ihe for. egomg summary IS not intended asa subsmtute foi professmnal tax advice, not does it putport tobe -
. acomplete dISCT.ISSlQn of all tax Gonsequences tha,t could apply to thls investment. Fox exmple the foregomg does. s -
- riot discuss tax ccnsequences that may be relevantto paxtlcular leited Partners in hght oftheir personal L

: cucumstances and faxT cons\squerzces ofpaxtmula.r mVBstments stich as. "wash sales,” hedgmg or' convcr STon: _
t ansactlons st addle or othex risk re ducuon ttansact:ons In add1t10n the foregomg does not dfscuss estale tax, giﬂ,

tak or other estate planmng adpeots of this investment; 1ot does it speclﬁcally dlSCIlSS Federal mcome fax xates or'the
, altemative mm;mum tax. Accmdmgly, pr ospective 3 1m1ted Palmexs thust consult theu own tax adv1se:1&w1th :
Iespect to the effe<:ts ﬁf th1s mves’tment g theu own fax 31tuatmn ' T
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INVESTMENT RESTRICTIONS

_ A pUI chaser 6f Interests will, be requned to repréesent that the purchaset is acquu ing the IIl'lZBI est for the i :
pur chaser s own-account for: 1nvestment Pui poses DnIy (and is assummg the economiciisk of the Investment) and not__' .

~witha viewto the dlstuhution thir eof (that isto sy, that stich purc chaset is not actmg as an underwr iter ot eondmt
'fOI the sale fo theé pubhc orto othets of unteglster ed Sacir mes, dn ectly or mdnectly, on behalf of the Paxtner Shlp)

1 ;

The Intex ests offet ed hereby have not been 1eg1ste1ed undet the 1933: Act or under any state securitics ot

hlve sky" laws ("State Secuntles Laws”) and théy miay not be sold a331gned tIansfened pIedged hypotheca’ied of "

- othelmse dlsposed of ot encumbered except in compliazice with the 1equ11 efments of the 1933 At apphcable State
- Secu11t1es Laws and the Pa.ItIlGI shtp Agt eemeht. Accordingly, Limited Partnets w111 not be able io transfer e
_ Intet ests w1thout satlsfactory eVIdence ’to the effect that the Intexests wers ongmal}y acqun ed fot mvestment

Partnershlp wﬂl bea.t k! Iegend to the forecromg effect Reglstx ation undex the 1933 Act isTiot ant101pated nor 1s the- -

-Partners}up quuu ed to effect any uch Ieglstratmn Priot to any resale of Intet ests to the pubhc othet than by an

: effectwe Ieg1strat1on statement filed Wlth thé SEC, or other apphcable exemptwn such sechurities miust have beeri
benef' ctally owned and fully pald f01 a least one yeat and othet requu ements bf Rule 144 must be pr esent

_ ’ If a Lumted Partner WiSheS to &Jspase ef tire I Imlted Paxtnet s lnterest in a tlansactlon not tequu mg

1eg1st1 atlon unde1 the 1933 Act such chsposmon is sovemed by, among other thmgs, the tetms of the Pax’met Shlp '
“Agt eement See "SUMMRY OF CERTAW PROVISIONS Ok THE PARTNERSHIP AGREEMENT Tr ans*fer and-
Assxgnment" The (Jenex al Patier’s CDnsent shall bé fequired f01 any t1 ansfels of an Intetest and consent to such

: txansfer shail be at the sole ahd absqute digel ¢tion of the Genelal Partner, In geneta al an asmgnee must satisfy the . .

] ‘aBly be foxeseen at the t1me of makmg the pu1 chase All znstmments ewdencmg Inter ests in the' f:"

T su1tab111ty standa.rds apphcable to the transfe ror or ass1g-nor Inno’ event may a transfer of all of any part of : any

: Intel est be made if the (Jeneral Pattnex i8 mfoxmed inan optmon of counsel that such t:ansfet (1) V101ates the :

pI 0v1510ns of the 1933 Act and the rules and Iegulatxons ther eundel o1 (11) onates any State Secm ities Laws, ot (ifi) o

vaates the DRUIPA Add1t1ona11y, 4] Intetest may not be tlansfen ed 1f such transfet would resulti ina change of
: ownet Shlp, by Ieason of saies ot exchanges of fifty (50%) peicent 01 more of the total Tnter ests of the Pattner shxp
( of such other pe centage of mtet €gt as will result ina texmlnatlon of the Partnershlp under Sectlon 708(b)(1} or
' successor Sectlon ofthe (,ode) dunng the twelve (12) month petiod ending on the date of stich transfet

- Any v1olat10n of the foregomg 11m1tat10ns by the lelted Pa.ttnets could have senous legal and ﬁnancml
consequences to the Pattnersh1p and the L1m1ted Pa,rtners DUE 1'0 THESE LIMIIAIIONS ON -
_TRAN SFERABILIIY I]MIIED PARINERS MAY BE REOUIRED TO HOLD IHFIR INIERESIS
) INDEF]NIIELY UNIESS IHEY WTII—]DRAW FROM THE PARIN"ERSH[P ™ AC(,ORDAN CE WIIH IHE
PROCEDURES SEI FORIHIN IHE PARINERSHIP AGREEMENI‘
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INSIRUCI IONS IO SUBSCR]BERS

_ Pexsons and entities wzshmg to subscube to Intex ests in FIRSI I*RONIIER L. P should complete and sign '
the Subsex Iptlon Agreement and supplememal documents .

Voxmaily, you may subsc1 1be by completmg the followmg steps
(‘AREFULLY REVIEW THE MEMORANDUM AND IHE EXH]BIIS IHEREIO

DOCUMEN‘I
NUMBER

1: _ Sub's;.oribtion Aoreem’eﬁt"’

_Complete and s;gn page 7

. 2 - Lumfed Partners Slgnature Page
' (,emplete and SIgn

' 3 Specml Power of Attorney

Slgn and complete page 3 and have your 51gnatu1e notanzed on page 4 01 5

G 'uestlonnalre Por Indmduel Subsenber
CompIete a.H sectxens and SIgn on page 5
C 5 " uestmnna:re For Partnershl' ' Cor 'ora‘te of Irust Subscrlber 7ﬁv

Complete a.ll sect10ns, sxgrx on page 6 and complete Exhlblt A, B 01 C as apphcable
6 . Certlﬁcatmn of Non Porelgn Statu ' 7
: CompIete and 51gn appI opnate Lemﬁeauon '
: CompIefed documents should be Ietumed tor
Pmntlex Capltal Management ILC
149 Fifth Avenue, 15™ Floor
" New York, NY 10010 '

nLLvﬁtIOn M Mﬁlk ﬂsﬁ‘
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}NS'[RUCHONS EOR IRANS\/H HAL OF PUND& _
' Yom suhscnptlon may be made by WiLe transfel 111 accoxdance Wlth the followmg wire mstxuctlons
: E 452 Fifth Avénue

.New Yo:k, NY 10018°

CABAR - o2ioonoss

A R 610217062 .
FOI Account of - Fust Fxontler LP

Please mform M. Mark Ostroff at (212) 674 5500 of ths date, the amount, the bank and bzanch ﬁom wh1ch the
funds or Igmate ’{h1s W1ll allow lis to conﬁxm the rece1pt of ; your funds If_you prefel to make youl subscnptlon by. R

' subscr 1pt10n documents‘ You W111 at that tlme hegm paxtlcipatmg as 4 11m1téd partnér in Fu th Frohtler I_ P




Subsciiption Agreement =




. Casel

 FIRST FRONTIER, L.P.
W - :

ARTICLET

S PﬁR@I-IASE OF ?ARINERS}iIP er_EREsf

. 101 Subscr;ptmn Ihe under sugned ("Subscubex") heteby subscnbes (t & 8

"Memorandum”)_ E

N 1.63 . ;. Pa}gment Por Subscnpﬂo Subscr1be1 agrees that the contnbution to the Paxtnershlp f01 the S

SUBSCRIBER A_CKNQWLEDGES IHAI SUBSCRIBER IS ACQIHRING IHE IN

IHAF SUBSCRIBER ]S NOI REI

10-cv-00964-LBS -AJP “Document 15 Filed 02/05/10., Page 10030 -

TMADE BY . ANY PERSON ~ EXCEPT AS CONTALNED: LN IHEH‘

< Act) b
amended)

) é Quahﬁed "u'ic;haser (as deﬁned in Sectmn 2(a)(5 I)(A) of the Investment CompanyuAct Qf 1940 as .
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ARTICLET]

'REPRESENTAITONS AND _‘WﬁBB_ﬁ_ NTIES |

2, 01 Representauons and Warrantles by General Partne Ihe General Pattnet 1ep1 eSents and Wenaﬂts ) '

2 to Subscnbez as foIIows :

. o (ay Ihe General Pa.ttnex has the full legal nght power and authonty tG enier intd thts
Agreement and to perform its obh gatlons her eurider; execution and dellvexy of ﬂ’!lS Agr gefient aqid the'

. eonsummatton of the transactiotis contemplated herem will not résult in a b each or v1olat1on of; of a default under
any agr eement Iaw Ieoulatlon or decr e by which the Par tnelshtp is bound on

: (b) v Snbsenher Wl_l_l aeqnn'e_ the mt'ereSt free and elea: of"any Iiens,f eha"r gefs 'ox enenﬁhfﬁneest

REAN () U No Iegtstiatlon W1th apphcanon £, appl oval of, ot other i '1on by any ederal New
YOIk State or other governmental ¢ommission or Iegulatmy body withiri the Staté of Nes . 1 .
connection w1th this Agreement and no Fedel al &1 staté agency has passed upon the Inter est o made any ﬁndmgs oF
deterrmnataon as to the falmess of ‘l:h_IS 1nvestment ' o :

2 02 Survwat of Representanons and Warranties. The Iepresentatlons and wanantles made by the:
‘General Parther: shaII surviye the closmg dnd shall be fulIy enfoxceabIe at Iaw o1 1n equzty agamst the (:eneral

3Pa1tner and 1*s stk ‘cessozs and aSSIgﬂS ' oo S SR

2 03 Dlsclanner

: T (a) : It i spe01ﬁea1Iy undet stood and agreed by Subscnbe1 that the Genet al Paxtnet has not
: made, nor by th1e Agteemént shall be constiued to make, directly of mduectly, expheltty ot by 1mphcat10n any

o any kmd or natuic

represenfatmn, w 'pro]ectlon assumptmn prormse covenant oplmon recommendatlon or other statement of

w1th respect to the ant1e1pated pmf 1ts or. Iosses of the Partnershlp

: (b) 'Ihe GeneraI Pa:[tnet has made ava11ab!e to Subscnber and Subsct 1ber ] representatlves i

: any full and complete Infmmatlon concemmg the firancial structuré of the Pattnershlp, and any. and all data

: requested by Subscnber asa taasm for'estlmanng the potential profits and losses of the Partrei shlp and Subscriber .
acknowledges that Subsct 1be1 has elther rev1ewed such mfoxmatton ot has waWed rev1ew of such 1nformat10n

2 04 Representatmns and Warranties bz Subscrlbe Subscl 1be1 repr esents and anants to the

Partnetshlp and Genelal Partnez ag foHows

Wit account as pmlmpal fox

. @ Subscnbex is acqmnng ths Iitérest f01 Subscnbe
mvestr" ent purposes only and Aot with any lnte:‘tzon 15 resell, disthb‘ute or cthezwzse d1spcse of or fxaeticnal ze the -

nentp Ustn Uklly alll BOL Wilel
bl -

Interest; ifi Whole or 1 pa1_t _

(b) ‘:-3. : Subscnber is both an Accredfted Investor and a Quahﬁed Pu1 chase1

(e) S Subscnbel has been fuinished has catequy Iead and ha: ehed solely (except for
1nfonnatlon obtamed pu lant to pat graph (d) below) on the infornation contame in thi¢ Memozandum and the
Paxtne "h1p s f10st Iecent afintial audlted Iepot‘t and most recent quaztelly unaudﬂ:ed statéménts, and Suhscnhel has:
not Iecel_ ed afy othér offenng hteI atuxe of prospectits, and no Iepresentatlons of, walrantl_e Have been adet to
Subsér iber by the General Partrier, or its manager, ‘employees of agents othier than thé tepresentatlons ofthe GeneIaI
Pattnér set forth hiet ein and in the Memorandum and in the Partners}np sL umted Paxtne:shlp Agreement (the R
"Paltnersth Agl eement")

. (d) Subscnbex has had an unrestncted oppmtumty to: (i) obtain’ addlttonal 1nfonnatzon
eoneernmg the offer ing of Inte: 1ests pursuant to the Memorandum (the "Offer 1ng”) the Intcrcst the Cenefai artner,

11855-00002/672362 3
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the Paltnel ship and any other mattexs relating duectly ot mdneetly to Subscriber’ s purchase of'the Interest: dnd iy
~agk questlons of; and feceive answers ffom the Genexa.l Partner concemmg the terms and conditidhs of the Offenng
and to obiam stich additional infoiriation ds may have been necessary to verify the accuracy of the mfozmanon
© contaihed in thie Memorandura, - : B

TR (e). Subscnbex hids can efully reVIewed ths yarious risks of arl mvestment in the Paztnelshlp, el
it udmg the nsks summatized under "RISK FACT ORS“ in the Memet andur. Subscnbex can affoxd to bear the
: 11sks of an mvestment i the Pattnershlp : - :

g - (f) Subsc: 1be1 under,stands thai; the (;eneral Pa1tne1 poten’ually las C()l’lﬂICtS ‘'of interest mth G
the Paxtner ship, and Subscriber has ca.refu]ly 1ev1ewed the various conﬂlcts sunnnanzed undex "CONPI ICISOF =

]NIERESI“ 1ntheMemorandu.m : _ _ _ _ _ : - _ ol ;":'-..'

(. Subscnbez understands that the Interests in the Parmexshlp cannot be sold, a551gned
tlansfen ed exchanged, hypotheeated oi pledged; of otherwise disposed of or encumbered without the consent of the *
Gen jaI'Pmtner which may be glven orwithheld i in 1ts sole and absolute dISCI etlon, and that noe market wﬂl exist foi
3 sale 6f ; any Interests, Subscr iber undex stands fmther that Wlthch avals are restricted ; as summax 1zed undez
”SUMI\/IARY OF CERTAIN PROVISIONS OF THE PARINERSHIP AGREEMENT: Withdr awals" i i thé
& andum In addmon Subscriber. understands that the Interests hgve not beén Ieglster ed under the 1933’ Al, or
: undér any apphcable state seeuntles or blue sky laws or the laws of any other ]unschctlon and canriot be résold
'unless they are so reglstered of tnless an exemptlon ﬁom Ieglstl ation is avaﬂable Subscnbex understands that there
is no plan to Iecr:stez the Tntére ests utider any Iaw : c :

ST MW - - All mformahon that Subsenbe; has p10V1ded concerning Subscnbex Subscnbe: ]
_ financla.l position and knowledge of fi nanelal and businéss mattexs is correct and eomplete as of the date hereof.

(1) Subscriber has not dea[t with a bxoker in connectmn w11;h the pur chase of the Interest z_md
agrees to mdemmﬁr dnd hold the Gener: al Paitnet and the Parfnership haimless ﬁom any clalms for broker agé ot '

: _ﬁndez sfeesmconnectlonwnhthe tfansactlons contemplated helem RN R ;,‘,‘,-;,,,,,-.,,;-.,;;_;,; o

T (]) Subscnber 18 not Ielymg on the Genex ai Paltnex or the Partnershlp w1th respect to any
legal mvestment ot tax corisiderations involved i in the pur chase; ownetship and d1sp051f:10n of an Infétest, -
SubsenbeI has relied solely upon the advice of, or has consulted with, in regaid to the Iegal investment and tax
 considerations involved in the purchase, ‘ownership anid dis p031t10n of an Interést, Subseribér's legaI counsel
busmess and/ér investment adwser dccountant and tax adv1se1 : ~

k- . If Subscnber isa cot poratmn, partner slnp, frust o othex ennty, 1t is authonzed a,nd .
__quahﬁed to become a Iumted paﬂnet in; and authorized to maks its capital contribution to, the Parineiship and the
person SIgmng this Subscription on eement on behaIf of such entlty hds béen duly authonzed by such entlty o do '
SO . .

. . el Afa ragbmint St
(D : Qubscnbez is VVJ.:I\JIALS and a,blﬁ 1o bucu LhU Uuuuuuuu tisks &fan iJ.lVUbLJ.uUuL u.1 the

Partne;rshlp fo: an indefinite penod of tithe. Subscnbex has read and undeI stands the pr0v1510ns ef the a.rtnershigi

Agxeement : . : - e el S

' D Subscnbex maintains Subscz ibér! s domlcﬂe and is not me1 er a tIanSIent or tempoxar v
; 1es1dent at the residence address shown on the mgnature page of thig Subseéri 1pt10n Agreement.

ARTICLET]
MISCELLANEOUS
301 Amendment of Parinership A¢reement and Certificate Ihe parties dgree to exeeute.r an

amendment of the Partnership Agreément, and to éxecute and file an amendment of the Partnership’s Certificate of

11855-00002/672362 3
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Lzmlted Pattuersh;p (‘Ehe ”Cettrﬁcate“) iff quun ed, ta confoxm to end embody thre terms and condmons of thls
Agteement BT R & dpe ML L S -

H ‘: s

3 02 Addresses and NO‘IZICGS Ihe addl €58 of each pa:[ty for all purposes shall be the add1 ess set foxth on
the first page of this AgI eement ot on the s1gnatuxe page dnnexed héreto, or such othe): address of which the othier .
. pattles have ieceived wiitten notice. Any notice, dertand o Tequest ] requu ed or pernntted to be given ot made 5
* hetetndar shiall bein writing and shall Be deemed givén or madé'when deliver ed in persoil or when sent to such
party at such addxess by reglstez ed or cettlﬁed maﬂ Ietum 1ece1pt quuested S

: o 303 .Litlesand Captiofis. All Amcle and Sectlon tltles oF capttons m this AO‘I eement are fos P
_convénience only They shall not be deemed part ofthts Agr eement and do not.in any Way deﬁne limit, extend or
: desenbe the scope DI Intent of any p: ovisions her eof : '

3 04 .0 Tax Returns Ihe Gerieral PaItneI aglees that the incoine tax Ietums of the Pa:tnel shtp shaII be -
' prepared by a Certlﬁed Pubhc Account ;t seIected by the GeneI al Partner S n -

_ '3 ,03’ Assmnabﬂlm TTns Agteement 1s not transfer a’ole or a551gnab1e by Subsc:1 1be1

: 3 06 Pronouns a,nd Plurals Whenever the context may quune any pronoun used her ein shall 1ne1ude .
) the conespondlng masculine, fennmne or neuter forms The smgulax fonn of nouns p:onouns and vetbs shaﬂ
: mclude the plural and vice versa. : :

307 Further A.GtIOI‘l The partles shall executs and dehver ali docurnents prmnde all 1nforrnatlon and .
;< takeor, forbeat ﬁom taking all such action as may be RECessaly ot appropnate to acfueve thie’ pmposes of this
_ Agxeement anh paxtylshall bea.t its OWn eXpenses 1n connectlon ther ew1th . ‘

308 ppheable Law IhIS Agt eement shall be construed in accor dance with and govexned by the laws ‘
of the State of New: Yok and any action ot proceeding heI cundér must be comrnenced and pt osecuted inthe
Supi eme Couxt of the State of Ne\_v_ S{ork NeW Yoxk County -

3 09 B dmg Effect Ihts Agteement shall be blndlng upon and 1nu1e t the beneﬁt of the pames and
"thelr hens adrnlnlstl ators, successors, legal 1epresentat1ves pers sonal representatlves transferees and 3551gns If
: Subscnber is more than arte person, the obligation of Subscr: 1ber shall be joint and sevéral and the agreements, -
repr esentations; wauantles and acknowledoments herem contamed shall be deerned to ba made by and be blndmg i
up.on each such petson and h]S heirs, executor s, admmlstrators and successms : :

3 10 Integratlon This Agl eernent togethet w1th the Pa.ttner shlp Agr cemefit, constltutes the entne .
agr eement between the paxtles peltammg to the subject matter het eof and supeisedes all pnox agteements and o
under standlnos pertarnlng theretd. No vovenant, Ieptesentatlon ar condltlon not expre essed in this’ Agr eement shall
'.- affect 01 be deemed 1o Intexpret change o1 Iestnct the express pio ovisions he; eof
S31 Amendrn'e'n_ti. This Agresiment mdy be modified olnjr with the wiitten approvalofall |

. paities

' 312 Credn:o £S. None of the pr ov1s1ons of th;s Ag* eement s‘naH be foi the, beneﬁt of or enfo; ceable by

_. KCIedItOIS of any party T
' =313 Waiver, No faﬂuxe by any pznty to msxst upon the strzct performance of any covenant agxeement

_ tetm or condition of this Agl eement of fo exércise any nght or remedy available upori a breach theteof shall -

constltute a wawex of any sueh bleach o1 of such or any other ¢ovenant, agr eement telm or eondltlon
3. 14 Rjghts and Remedies, Ihe nghts and Iemedles of cach of the paltles fer eundet shall be mutually

;e echuswe and the nnplementatlon of oné ot more of the prowswns of this Agii eement shall rot pxeelude the
zmplementatlon of any bther provision

‘l 1855-00002/672362.3
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315 - Countegp Thls Agreemerit may be executed in coun’tetpatts all of whtch taken together shaIE

: constitute one agrsgment bmdmg on all the parties notw1thstandmg that all the paxtxes ate not signatories to the. .-

: ongmal orthe: same: countexpart

3 16 Indemmf catlon Subser 1beI uider stands that the offer of the Intex ests to subscribe was made in
. reha.nce upen Subscnber 4 representations and wananttes set forth ih this ARIIC‘I_E H above, Subscribér : agt e;zs to -
pi ovide, if quuested any addjtiénal information that mayreasonably be réquested By the Gereral Partnet to.

detezmme thé eligibility of Subscnbm to purchase and maintain ownér ship of the Intérest. Subscl iber hereby agrees :

to indemnify the Partrer ship, General Partner and edch of their Iespectwe affiliates arid to defeind and hold gach of
thém harrnless from and against any loss; cIa.lm damage hablhty, cost 6t expense (mc udmgteasonable attomeys
fees) due to or arising out of o1 tesultlng from: a breach of any repi« esentatton wattanty or agreemnent of Subscriber -

contamed in thig Subsmptton Agreement or in any other document p1 ovided by Siihscriber to the Partnei shlp and/ot P

Genex al Paltner and to defend and hold édch of them hannless Agdinst ajl losses, claims, damages liabilities, costs

or expenses (mcIudmg teagonable attomeys fees) arising as a résult of tlie salg o distiibution of the Inter est or any |

: part ther eof by Subscnber in violation of the 1933 Act, other appllcabie laW or the Pattnex shlp Agt eement Or afy
mist ep1 esentation ar bzeach by Subgériber with tespeot to the matters set forth heéeim:. In addition, Subscnbet agr ees
to mdemmfy the Pattnersmp, _Genex al Paltner and each of their IESpeCtIVC afﬁhates and to, defend and hold sach of -

: them Harmless from and against, any and all Ioss cldim, damage hablhty Cost ot expense (1nclud1ng1easonable

5 attomeys fees) to which they may be put ot which they may iniéur of sustain by reasor of o1 in connection w1th arty -

. mist epiesentations made by Subsctiber with respect to the mattérs about which Iepresentatlons and wananttes ate’
_ :equn éd by the telms of this Subscription Agreement ot any bteach of any such warranties or any failute to fulﬁll
any covenaits ot agreements set foith herein or included in the Memiorandum ot Pattnets}up Apreement :
Nothﬂzstandmg any provisions of this Subscnptton Agr eement Subscnbet does not waive any nghts g1 anted to it

ez apphcabk' secunmes taws, o 0= i S R . :

11885-00002/672362 3
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' Soclal Secunty orEmponeI R PnntNameofSubscrlber '
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[SI(INAIURE PACE]

IN W".[INESS WI-IEREOP Subscubex ha& executed thls Subscnptlon AU'I eement on ﬂ'llS day of

Identlﬁcatmn Number of
Subscnber ’

. Si’gn'atu'xefoi Iildiﬁiidﬂél' - o o Slgnature for Subscnber '

Subscribers: - Lo o o OtherthanInleIduaI

By o o

 SigmweotSubserioer 7 Signe of Authorized Signatory

Stgnanie e;f'S,utSsc'ribér:;if‘rbiin"= T T print Namo and Tie of Authorized Signatory -

MallmgAddIess of : - o o Res1dence ot Busmess
: Subscnbex T AddzessofSubscnbei

Street T et

! Qﬂ-
3

'.'Améﬁiint of SﬁBSCIiptiBﬁ' S g

Method of Subscnptmn g _ L e? Wixé I‘I‘énSfeI‘ ?5 Che'Ck :

SUBSCR]I’TION AMOUNI SPECIAI POWER OF ATTORNEYAND SIGNAIURE PAGE RECEIVED ON

19 AND SUBSCR}PI'ION ACCEPTED

- HRsr FRONIIER, LP,
‘ By Fronuer, Capltal Management I_I_ C (Jenez al Partncr

' Mark Ost{off, Meﬁnééér_ L

© 11855-00002/672362 3
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~ Subscription Document2 .-

- Of Partnership Agreenient
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LIMITED PARTNFR'S SIGNATURE PAGE, '

Ihe undem gned desiring to entér into the Lm‘uted Partner ship Agli eement as amended (thc "Agr esment"} i

of EIRSI‘ FRONTIER; L., a Delaware limited partnership (the "Partnership"), in ot substanhaﬂy in the form '

firnished to the undersi gned Wlth the Confidential Private Placement Memorandum héreby agrees to alt of the :

. terms ofthe Agt gemment and agrees to be bound by the terms ther eof and the under51gned het eby joing in the.
T execuﬁon and s swears to this Agi eement and her eby a.uthonzes ﬂ'llS s1g;1atme page to he a{‘tached ther eto;

meess the ez_{ecutlon heieby by the unde’_:rﬁgned as a Limited Partnet‘ of the; Paltnershlp gnd.lndl?Ld_ually. :

Amount of Subscnptlon T

' ngnatu:e fm 111d1v1dua1 Subscrlbexs

Sgnituro of Subsoribér

- ‘_ Slgnature ofSubscnbex 7
- 1f om’c e

: ReSLdence of Busmess Addx ess,
of Subscnbex

" Shrest

City '_ ‘ "State B le Code

“Print Namie of SuB’sCribe’rrf

Signature for Subscubels Other than
1nd1v1duals

By:

S'igf_xatﬁ-ié_ of Aﬁ_thor_i,_z'éd‘ G
Signatoty

" PrintNameand Title of
. Authorized Signatory -

Somal Secunty or Employcx _
Identlﬁcatmn Number of Subscnbex

Date’

THE IN IERESIS HAVE NO T BEEN REGISIERED UNDER THE SECURIIIES ACI OF ‘
1933 AS AMENDED' (TI-IE’. "ACI") AND MAY NOT BE SOLD OR OIHERWISE
- TRANSFERRED (i) UNLESS THE SAME HAS BEEN INCLUDED INAN EPFECIIVE -
_ REGISTRAIION S TATEMENT UNDER THE ACT OR (11) AN APPROPRIATE OPINION oF -
: COUNSEL TO THE LIMITED PARINERSHIPHAS BEEN OB TAINED SIAIING THAT R
REGISTRAIION IS NOT REQUIRED. ]N ADDITION, TRANSFER OR OTHER

DISPOSITION OF THE ]N'IERESTS 8 RESTRICTED AS PROVIDED IN THE

AGREEMENT
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' FIRST FRONTIER; L.P.-

 SPECIAL POWER OF ATTORNEY

. As used herern the followrng caprtahzed terms have the foﬂowmg meamngs

Prrn:erpa‘_l:- o o The person fnm corporatron or other entrty Whose narne appears at the end of ’
S : this mstrurnenf; : : :

) Pa.rfne‘rs'hihp:. . . _ Ihe above named hmrted partner; Shlp ot gamzed under the Iaws Uf_ the Sta,te of
o B .Delaware . - : :

- anted Pattiier, shrp Agreement of Pnst Prontr S
: ' ted by aiI Partners

Parinciship Agreemeii

¥ Genéral P"éif‘ﬁiéfa

_ L}mrted Partner S

_ Attor ney

_char acter of the Pal ¢t shrp asd hmrted partner shlp,
(2) ;_ Any othey certrﬁcate or other msnument Whrch may ‘r)e

Partner shrp or the partners under the Iaws of any state or pther Jurrsdr
Attorrrey deems suoh ﬁlrng necessary or desn able '

provrded, that eaclr S|
: Agreement adopte

: : (55 ' .‘ All such other rnstruments as the Attorney may deem neées ary or desnable ful!y to cany
Dut the provisions ofthe Partner Shlp Agr eement in dccor dance Wrth 1ts terms and P

(6) : Amend’rrrents to the Par’tner‘shrp Agr'eernent
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Ihe Attomey shaH have full powet and authorlty fo do and pexfoxm each and every act a,nd thmg
Whatsoevel quulsﬂe and necessary in and about the {6 égoing as ﬁllly as the Pr 1nc:1paI m1ght of could do if
petsonally pieseiit and the Principal hereby : Iatnf' ies and conﬁnns all that said Attomey shaII IawfuIly do ¢ Or cause fo :
_ be doxie by vutue her eof - :

. : It s expressly under stood and mtended by the Pt 1n01pa1 that the Powez of Attomey hereby @ anted g, ,
coupled with as interest and shall be IrIevocable Said Power of Attomey shall survive the death ot mcapamty of the SR
P mc1pal of the assi gnment of the Pi mmpai‘s hmlted parinersmp mtexest or any pmt the:eof o

- The tetms used her ein, if not her em defmed shall have the meamngs atfy ibuted to such texms inthe -
Paltnex ship Agxeement All pronouns and any vanatlons thereof used Hereln shall be deemed o refex tothe
'mascuhne femmlne neutér, smgulax ot plm al as the 1dent11:y of the pexson o1 pexsons may qumre
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INWIINESS WIIEZREOF, the _P;iﬁcipal has Qgﬁsed this ir}_s‘_cr_tirriént td.i_)e' duly &?Xé'pute_d %;s‘fo.ftﬁie’ E day ;

Signatard of Individuali "= ¢

- Pringipal:

. Signafue of Prindipal

- Sigrature of Principal; if Toint

o PljianéingéfPim;i?aI B

¢ Sinaturé of Principal
Otlier Than Individual: -

. Signatiré of Authorized Signatory ¢

 Prit Name and Title of Atthorized Signatory

Residence or Business Address

~ of Prineipal -

" Street

. State | ZipCode, .. .

Gy

- {Noté that the Signaturg of cach Signatory must be Notarized)
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G :.-(Apkﬁéwlcdgmcnf for _I;;divid'uat'?z_incip;ﬂ{s)_Acﬁng'Albney ;

SIAIEOP - ii‘\ APTR
' )ssr

o ) |

. COU\IIY OF -

: On thls ' day of 8 2_0 befme mé: personally appeal od.’ | to e known to h& the
) pexson (or per sons) descnbed in and who executed the foreg gomg ihstrument, and acknowfedged that he (01 they)
: :' executed thie same as hlS (01 theu) fiee act and deed : : s

Netary Pubhc \

My Comtmssmn expucs on

(Asknowledgment for Patieiship Prficipal)

. e A )SS‘:
comirvor T

On th1s day of . ,20; beforeme personally came : Jtoi me anWn who bemg by -

o ﬁle duly SWOITI did deposé and say that he is a partner in the firmof + - T partnelshlp, and A
: Tthat he exec:u’c the foxegmng Instlument on beha!f of sald ﬁlm e _

" Notary Pyblic.

.My Commissiof expires on:
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(Acknowledgment foi (,OIpozate or.
~ Joint Stock Assocxaﬁon Pr mmpal)

STATIE OF )
O COUNTYOR - &)

_20 befme meappeaxed T DR 1< mepexsonallyknown who -
d), dldsaythathe Jsthe ) of - i thatth se; afﬁxedto .

STATEOF ).

. .COUNIYOF .,

o On thIS E day of 520 befoxe iné per sonally appear ed S L
: known to me td be the ttustee of the trust that executed the Wlthm mstrument and acknowledcred to me that such '
trust executed the same N . : :

Nofary Pubhc

My Comm1531ou expues on
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_ Questionnaire For Individual Subseriber




- QUESTIONNATRE FOR INDIVIDUAL SUBSCRIBER

: Pusthﬂt[eI LP: :
149 Fifth Avenne — 15%1001 S T UU T DIEE T A S o
NSWYOII{,NY‘;IOGT.O B _ oL ' T i T A

Gentlemént

. "uahﬁcat,on AsAnAccre;ilted Investor In ordei to quahfy ds anAccredited Investor_"_ n individy st E T
satlsfy* at least one of the followm' tests : o ' e e

(i) Ihe mdwldual has had ifcoms i excass of $200 000 in each of the two Most tecent yeaxs oin L
joint mcome Wlth the 1nd1v1dua1‘s spouse n exoess of $3 00, 000 in each of those yeaxs and has a
Ieasonable exp : =tat10n of reaohmg the same in the curr ent year. . :
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. Qualification.as'a Qualified Purchaser. - Tobe. a Qualzﬁed Purchiser; the Subsouber must be a natural peison.

. who'owns not less than $3, 000 000 in Investments (as defined i in Regulatlon 2a51:1(b) p1 omulgated by the SEC
urider the ICA) Ihe Subscuber hereby 1epr gsents and warrants to the Paxtnei sh1p and Genel al Paitnez that the
Subscnbex owds anestments of not fess than $5, 000 000 determlne{i as follows: .

_I_nvestinents: . L o . R o V'a'luez-:_‘
Securities ..oyt LD e e [T . NI

. Inqude any note stock t easuxy stook bond debentme ev1denoe of mdebtedness _
certificate of i mtex est or pa,xttc1pat1on in any proﬁt-shaxmg agreement, collateral-frust
ceItIﬁcate pxemgamzatzon ceItzfioate s subsenptlon tzansferabie share mvestment :

i or, based on thé value th eof) or any put oall straddle opt‘ :_n, 01 p_ _vﬂege
entered mto on a natlonal sécirities éxchange reIated to fore elgn CUFIency; or; in gener. aI
any 1nterest or 1nstrument commonly krigwn as "secur 1ty" ofany cerfifi eate of interést or -

E pa1t101pat10n I, tempox ary or mteum eertlﬁoate fox reoelpt for gua_rantee of 01 Wan ant
or ngut to. subscnbe to ot pmohase ANy Ofu 8 toxegomg, anu :

E Do ot me]ude SBCHIIUGS ofati ISSLIE:I that controls is controlled by, or is undet com ' on
_ _oontr ol with the under sigiied that owng stich secur itics unless the issuef Of such securities
isap Investment Vehlcle (as deﬁned i Regulation 2a51 1(a)(3)) a Publi¢ Cotpariy (as !

defined in Regulatlon Zas]- 1(a)(7)), or a company With shareholder’s ‘equity of not less
_than $50 million as reflected on the ¢ ¢ompany’s most récent financial statements; prov1ded

-—.-:-—é';;;—----h-.» e -—thabtheﬁnanem:letatements—present-}nformatle&a;sroﬁ& date—wsthm—]c@monthsofthe d&te - ____ it

of this Agieement o

‘Real estate ] held fot_ in'\_iestme'r_i_t puiposes:rjH.'.'..f.g-‘.:.:.-.-‘ S

Do not mclude real estate used by the unde1 s1gned or a Ielated pexson f01 personal
putposes or 45 a place of busmese, orin conneotlon W1th the conduct of the trade o1
- busingss of the under signéd of related pet: sons. Real estate owned by an individual who
i§ engaged primacily in the busmess of tnvestmg, tzadmg or developmg Ieal estate T
: connéection with such busmess may be deemed to be held for investment pmposes
Residential real estats shall not be deemed 16 be vised for pers n_aI purposedif deductxons
- foi stich reat estate are not dlsaHowed by Sectton 280A of the Intemal Revenue C‘ode of

1986 as amended

! : ST You may 1nqude Investments held Jomﬂy w1th yout spouse ot mvestments i WhICh you shale w1th yom;
spouse a commumty property OF other smnlat shared owner ship 1nte1est .

2 2 "Value shall be the Investments préesent fau ma.rket value or theu oost Iess any amount that must be :
deducted. In detelrmmng value; you must deduct from the fair market value or cost the amolisit of any outstandmg,_ '
mdebtedness incutred to’ acqune or for the ] purpose of acquiting the Investment Value of each Investment and of -

) total Investments shall be repoxted to the nearest $1000

I ”Related person“ means & person WhO is related to the underswned asa SEblmg, Spouse of fonner spouse, or _
. Isadirect !meal descendant or ancestor by blrth o1 adoptlon of the undeISIgned or is a spouse of such desoendant or

ancestox

11855-00002/672408 3
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o CQrﬁfnoditY' fﬁtel'eetS_held fQI:invesnnef;‘f p'uiﬁo‘s’es b e i R YPR L SR $L

IncIude only the value of thie 1mtlal maxgm or opnon premium depesnted 111 oonnecnon N :
Wiﬂ’.‘l cammodlty futures contracts; optlons on commodlty futures contracts, and opt10ns S
on physical commodities trad"'d on ot subje ét fo the tules of any conlr act mat ket L '
: des1gnated for tladmg strch fransactions undee the CommedIty Exchange Act ("CEA") 01
. any foreign boaid of trade oF exchange contemplated ifi Part 30 of the rules undez the
" CEA.A Commodlty Interest dwried by an 1nd1v1d 1who is en"' aged manly in th,e I
busmess'of investing, Ielnvestmg, [6)7 tradlng ini Commod1ty Inter ests I connectlon with -
: such busmess may be deemed to be held for mvestrnent purposes .

Phys:cal ("onnnodItIes heId fQI 111vestment pmposes

: _Include any physmal commodlty w1th‘ ”espeef to w}nch a Com & dity Intex esf is fra ded ot -

a market, desctibed above imder "(‘ommodﬂy Intérest’ A Phys cal Commod1ty owne
by an 1nd1v1dual who is engaged pnmanly in the busmess of investing, reinvesting, or :

‘ :txadmg in Physu:al Commod,itzes in eonnectmn with such busmess may be deemed to be.
' held fo; :nvestment pmposes : : o

Plnanelal Contr aets {to the extent not secux 1t1es) entered mto iol mvustment pmposes

Include any 1nd1v1dua11y negotxated contx aet agr ¢ement, ol optlon fo buy, seH Iend
swap, or repm chase 01 othex s1m1131 mdmdually negotlated tlansactlon commonly

" other ﬁnanolal 01 economle ifterest similar in purpese or functlon t0 any of the forgomg,
:anc[ (b) entered iiito in Iesponse toa quuest fro a'countex party fora quotanon oris
' othetWISe entered mto and structu:ed to accomm odate the Ob_]E:CtIVGS of such countex
pe_ y to such art a.ngement A Plnanmal 3 act mad‘ by 'an 1nd1v1dua1 whais- engaged
primarily in the business of mvestmg, feinve ig; or trading in PmancIal Contx acts 1n
: _connectlon with such busmess may be deemed to be heId fm 1nvestment purposes

(‘ash and cash equlvalents (mcludmg Po: elgn cun GIICIBS) held fm mvestrnent purposes AP P

Include bank dep051ts, certlﬁcates of depos1t bankexs acceptanees and snmIaI bank .

_ mstruments held for mvustment purposes, a'zd t‘1e riet cash siir ender 'v'aIu:ze' of an
msurance pohcy ‘ : : :
Igf_ai'lnvestx_nents;(sum ei'values.of‘(ﬁ) through (F)) oot o oo s it n e e S

11855-00002/672408 3
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D A Pe__ars‘dnﬁi Information.

- (1) Dats of Birth:.

() Piincipal Residence Addicss & Telephor

7 (ii? : Do you mamta,m ahouSe or apa,rtmsnt 111 zmy other state‘? If so, whmh states__ L
| (m) In Whlch states 1fanydo you pay statemcometax o
() T which siate, tFang, o You tegisterad o t anl
| (v) In whlch State, 1f any,doyou hOld .ei_ d1 fve:'s hcen‘se :
(3) Bﬁsmess 01 professﬁmal educauron and the; dchee(s) recewed axé as.follows b |
- Yo 1;107_1_ - Q@g@_e_ : ' YearRecelv‘e.d.

N (4) Pricf employment posmons or occupatlons dunng the past ﬁve yeats (zmd the mcIuswe dates of each)
", are as follows P : R : : :

Employment Posmen Natureof ‘ o oo _
; orOmuDatmn . : Dut1es :_- i "Ffd"rri o lQ e

1%855,—00_002/672408 3
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: The undeISIgned has réad the Partner shlp s Con‘f denual anate Placement Memo randumi dated: Ta.nuaty 18
‘and the under 31gned has 1elied soIely upon 1nvest1gat10na mads by the undemgned and the undersigned’s:
and accountant i makmg the decision to partmpate or fiot to participate in the placement Tothe best of oy
knowledge and behef the above 1nf01mat10n supphed herein is trug and corzect in ail materzal Iespects A

 Priut Name(s) of_'Indj'vi_dué,l Subsét-ibérE(s') .

“Date - T T dividual Signatre

Todividual Signatire, if Toint

,1999 P a

11855-60002/672408 3
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