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CFTCNOTICE 

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

NOTICES TO ALL INVESTORS 

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

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

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

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

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

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

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

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

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

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

Bear Steams High-Grade Structured Credit Strategies, L.P. is a Delaware limited partnership (the "Partnership") 
fonned on August 26, 2003. The primary objective of the Partnership is to seek high current income and capital 
appreciation relative to LIBOR. There can be no assurance that the Partnership will achieve this objectiy(;()r that 
substantial losses will not be incurred. Bear Steams Asset Management Inc., a corporation fonned underth¢ law~.of 
the State of New York ("BSAM" or the "General Partner"), serves as the general partner of the PartneJ:~liip .. BSAN1; 
also serves as the investment manager (in such capacity, the "Investment Manager") to Bear Steartls Higl:t-Grade 
Structured Credit Strategies Master Fund, Ltd. (the "Master Fund"), an exempted company incorpqrated. under the 
laws of the Cayman Islands. BSAM is the asset management subsidiary of The Bear Ste<irnsC(lmp~t1ies Inc. 
("BSC") and, as described further herein, is an affiliate of Bear, Steams & Co. Inc. ("Bear Steaftls"),abr()ker-dealer 
subsidiary of BSC and of Bear Steams Securities Corp., the Partnership's prime brokerariq Wliolly-owned 
subsidiary of BSC. All investment and trading decisions on behalf of the Master wilL be made by the 
Investment Manager. 

Mr. Ralph Cioffi, Mr. Matthew Tannin and Mr. Ray McGarrigal are prim.1¥ily resPQ)J.sible for directing the 
Investment Manager's investments for the Master Fund. The Partnership intenqs toacliieve its investment objective 
primarily through leveraged investments in investment-grade structured fill1.lllcesl.:curit~es, although the Partnership 
intends to seek investment opportunities beyond the structured fmance assefc<itegory. As part of its strategy, the 
Partnership intends to gain exposure, on a non-recourse leveragedp<i~is, to inv(;stment-grade structured finance 
securities by means of the Master Fund's purchase of the equity seClifities<l)J.d other securities issued by structured 
vehicles (such as collateralized debt obligations "CDOs") that iny(;st, oh<ilev~raged or unleveraged basis, primarily 
in investment-grade structured fmance securities (such as CDQs);Jlie Partnership will make investments in other 
structured fmance assets including asset-backed securities G'A}3Ss");synthetic ABSs, mortgage-backed securities 
("MBSs") and global structured asset securitizations. The Pa.rtnetsliipwill make investments (or otherwise take on 
risk) in both the traditional "cash" market and the derivIltivesm.arket. In addition, the Partnership may invest in 
various derivatives, including primarily credit-def<iu1tswaps,put also options, swaps, swaptions, futures and 
forward contracts (both listed and over-the-colil1ter}oriya:rious financial instruments, equity securities and 
currencies. The Partnership will generally oper<iteuPtQa;N(;t Leverage (as defined herein) of its investments of 10 
to 1, though the General Partner may use greater leyerageor less leverage at times in its discretion. Positions may 
be fmanced by various sources of funding,iIl~ludilJ.gmargin, bank lines and the repurchase markets (which may be 
provided by Bear Steams or by or throllgli aria.ffiliate thereof). As the Partnership's positions are expected to be 
higl:tly leveraged, its Net Asset Value (as defm.edherein) may increase or decrease at a greater rate than ifleverage 
were not used. 

While the Investment Manager may imPlement a combination of the investment strategies described herein, the 
composition of the investme)J.fportfolioWill vary as opportunities dictate, and it is not possible to predict the degree 
of profitability, if any, whiclim.<w be aChieved from any particular strategy or investment. Further, the Investment 
Manager may develop llewstrategi(;~or modifY existing strategies with a view towards achieving the Master Fund's 
investment objectives. 

The Partnershipw'ill invelit substantially all of its assets through a "master-feeder" structure, conducting most, if not 
all, of its inv~stm.erit<ind trading activities indirectly through an investment in the Master Fund, a company fonned 
to conducttrading<ictivifies on behalf of the Partnership and other entities managed by BSAM or its affiliates. The 
purposeqfthe Master Fund is to achieve trading and administrative efficiencies. No additional fees are payable by 
the Partnership in connection with the Partnership's investment in the Master Fund. The Partnership is responsible, 
as 1.lllinvestorin the Master Fund, for its pro rata share of the Master Fund's operating and overhead expenses. 
Altliougl:t investment and trading is currently anticipated to be only at the Master Fund level, the General Partner 
W<iY{;llso)rade at the Partnership level in the future. References to the Partnership's or the Master Fund's 
investments and portfolio in this Memorandum refer to the combined investments and portfolio of the Partnership, 
the M{;lster Fund and the Other Feeder Funds (as defmed below) and references to the General Partner or the 
Investment Manager and its investment strategy and operations refer to Bear Steams Asset Management Inc., as 
both General Partner of the Partnership and investment manager of the Master Fund, and its roles in connection with 
each respectively, unless the context suggests otherwise. 
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The Partnership offers suitable investors an opportunity to diversifY a portion of the risk segments of their portfolios 
into an investment field in which profits can be recognized in a vehicle providing limited liability and administrative 
convemence. 

There can be no assurance that the Partnership will achieve its investment objectives or avoid substantiql,Jpsses. 
No investor should make an investment in the Partnership with the expectation of sheltering income orteceiyi1'lg 
cash distributions. Potential investors are urged to consult with their personal tax advisors in c01'lni!cti(}ff witlJ. 
any investment in the Partnership. 
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SUMMARY OF PRINCIPAL TERMS 

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

THE PARTNERSHIP 

THE MASTER FUND 

GENERAL PARTNER AND 
INVESTMENT MANAGER 

THE PARTNERSHIP 

Bear Stearns High-Grade Structured Credit Strategies, L.P., a Delaware limited 
partnership formed on August 26, 2003. 

Bear Steams High-Grade Structured Credit Strategies Master Flind, Ltd., an 
exempted company incorporated under the laws of tlieCayth<l1lIslands. Although 
investment and trading is currently anticipated to be only attMMaster Fund level, 
the General Partner may also trade at the P:i\rtnershiplevel in the future. The 
Partnership will invest substantially all of)ts assets, through a "master-feeder" 
structure, conducting most, if not all,pf)tsigvestwent and trading activities 
indirectly through an investment in the MasterFund,acompany formed to conduct 
trading activities on behalf of the Partl1er;;hip and other entities managed by BSAM 
or its affiliates. From time to time,other fullI.ls or investment products (collectively, 
the "Other Feeder Funds") may mvesfirtth¢ Master Fund. As of the date hereof, 
such Other Feeder Funds inchtdj.) Bear Steams High-Grade Structured Credit 
Strategies (Overseas) Ltd.{the"Offs49l"·~ Feeder Fund"), an exempted company 
incorporated under the laws of the Gayrnan Islands to facilitate investment by non­
U.S. investors and taX:2e:x.empt u.s. investors, and Bear Steams High-Grade 
Structured Credit S~rategies(Qyerseas) Yen Unit Trust, a Cayman Islands unit 
trust, that each invests substantially all of its assets in the Master Fund. References 
herein to the l'1ll1:n~rshipinIespect of its investment program and related matters 
include referj.)l1ce toJ4eMaster Fund and the Other Feeder Funds, as applicable. 
See "The l#w:"tmi!nt Program ". 

Bear SteaITIsAsset Management Inc., a corporation formed under the laws of the 
StateofNew¥ ork (the "General Partner"), serves as the general partner of the 
l'arinershipal1d as the investment manager of each of the Master Fund and the 
Other Feeder Funds. 

BSAMalso operates Bear Stearns High-Grade Structured Credit Strategies 
j;;nhpnced Leverage Master Fund. Ltd. (the "Enhanced Leverage High-Grade 
Fiind·"). an investment vehicle which has an investment strategy similar to that of 
the Master Fund. but that is subject to certain investment restrictions and 
considerations relating to additional leverage that it employs that are not 
applicable to the Master Fund. Accordingly. the investment portfolio and 
strategies of the Master Fund may differ substantially from those of the Enhanced 
Leverage High-Grade Fund. 
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INVESTMENT OBJECTIVE 
AND APPROACH 

PLACEMENT AGENTS 

ADMINISTRATOR, 
REGISTRAR AND 
TRANSFER AGENT 

RISKS 

THE OFFERING 

MINIMUM INVESTMENT 

SUBSCRIPTION 
PROCEDURE 

The Partnership aims to seek high current income and capital appreciation relative 
to LIBOR. The Partnership intends to achieve its investment objective primarily 
through leveraged investments in investment-grade structured fmance securities, 
although the Partnership intends to seek investment opportunities beyond the 
structured fmance asset category. As part of its strategy, the Partnership illtli:llds to 
gain exposure, on a non-recourse leveraged basis, to investment-grade sjruc1;t)J:ed 
finance securities by means of the Master Fund's purchase of the eqtlitY seciliitieli 
and other securities issued by structured vehicles (such as CDOs) that invl.)st,orfa 
leveraged or unleveraged basis, primarily in investment-grade stlllctured fillance 
securities (such as CDOs). There can be no assurance thattheP~rtnetsl1ip will 
achieve its investment objective or avoid substantial losses. 

Bear, Steams & Co. Inc. ("Bear Steams"), certain of itsaJfiliates.and certain non­
affiliated selling agents (collectively, "Placement Agenfs")m.ay sli:rve as placement 
agents with respect to Interests, subject to prior sale,\yhen, as arid if delivered, and 
subject to certain other conditions. 

PFPC Inc. (Delaware) serves as the administratOr,registrar and transfer agent of the 
Partnership, the Master Fund and the Other FOOcleiFunds (the "Administrator"). 

An investment in the Partnership is spe.c..ulative and involves substantial risks and 
conflicts of interest. Interestsaresflitable.only for investors who can afford to 
lose all or a substantial portion of their investment. See "Certain Risk Factors" 
and "Conflicts of Interest". 

THEOFFERING 

This Memoran;duilire1atesfo an offering of limited partnership interests in the 
Partnership(the"Jntetests"). The Partnership will offer Interests generally as of the 
opening ofblls~ness()f the first Business Day (as defmed below) of each month or 
on suc116ther day:~asthe General Partner, in its sole discretion, may allow (each, a 
"Subscfipti6HQate") . 

T'l1ereisnoJimit on the total amount of subscriptions that may be accepted on 
behalf of the Partnership. 

The minimum initial subscription amount for each new investor in the Partnership 
is $1,000,000. The minimum additional investment is $250,000. The General 
Partner may accept or reject any initial and additional subscriptions and waive the 
minimum subscription amounts in its sole discretion. 

Prospective investors must complete and execute a subscription agreement (the 
"Subscription Agreement"), which must be delivered to the General Partner. 
Subscription Agreements must generally be received by the General Partner five 
Business Days prior to the relevant Subscription Date (or shorter period acceptable 
to the General Partner). All investors must also make arrangements with the 
General Partner for the transmission of their subscription funds two Business Days 
prior to the relevant Subscription Date before 5:00 p.m. (New York time) (or such 
shorter period acceptable to the General Partner). A Subscription Agreement is 
attached hereto as Annex B. 
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ELIGIBLE INVESTORS 

AFFILIATED INVESTORS 

ORGANIZATIONAL 
EXPENSES 

ADVISORY FEE 

The Partnership is conducting a private offering pursuant to Section 4(2) of the 
Securities Act of 1933 (the "Securities Act") and Regulation D thereunder. The 
Partnership is exempt from registration as an investment company under the 
Investment Company Act of 1940, as amended (the "Company Act") pursuant to 
Section 3(c)(7) thereof. Investors must be "Accredited Investors" as defwed in 
Regulation D under the Securities Act and must be "qualified purcl1a$ers",as 
defmed under Section 2(a)(Sl) of the Company Act. Unless otherwisepenriitted by 
the General Partner in its sole discretion, Interests may not be purcha~ed bypersons 
who are not U.S. persons or persons who are exempt from U.§.fedeJa1 income 
taxation. In lieu of an investment in the Partnership, any orgaJ:tizatiollextlwpt from 
U.S. federal income taxation may want to consider and shOil1d.colisu1t with the 
General Partner regarding an investment in the Offshore Feeder Ftfud. 

As of the date of this Memorandum, an affiliate QftheGl.mer<:lF Partner has an 
investment in the Partnership. The General Partner, its principals and/or its 
affiliates may from time to time, directly ortllJoughotl1er investment vehicles 
(including one or more investment vehicles fCii.'Illedf()r the benefit of Bear Steams 
and its affiliates), make additional investwehtsirt thefartnership and/or invest in 
the Other Feeder Funds. The General Par1:m~t,itspTincipa1s and/or its affiliates are 
not required to maintain any investWellt in theI'artnership or the Other Feeder 
Funds, and may withdraw its investjnelitin the Partnership at any time without 
notice to Limited Partners. 

FEES. PROFIT SHARE.AND EXPENSES 

The Master Fund paid. the eXPellses of organizing the Partnership, the Offshore 
Feeder Fund and the MasteiFlJJ:ld and the initial offering of Interests and shares of 
the Offshore FeederFtfud.§uch expenses are being amortized on a straight-line 
basis over a PeriOd Clfn()t.h~ss than 60 months, beginning as of September 2003 
unless the Master FtmdDirectors decide that some other amortization method shall 
be applied. The Master Fund Directors believe that such amortization is more 
equitablethanrequirihg the initial investors of the Partnership and the Offshore 
FeederflJJ:ldtobear all such organizational expenses as would otherwise be 
reqwred lJJ:ldef generally accepted accounting principles ("GAAP"). The 
par1:nerSl1ipwill bear, as an investor in the Master Fund, its pro rata share of all 
sucltorganizationa1 expenses. 

Partnership will pay to the General Partner an advisory fee (the "Advisory 
equal to 1112 of 2.0% of the balance of each Limited Partner's Capital 

calculated as of the end of each calendar month (pro rated for periods of 
than one month) prior to any accrual for or payment of any Advisory Fee, 

allocation of Profit Share or withdrawal effected on such date (approximately a 
2.0% annual rate). The Advisory Fee is payable in arrears as of the last Business 
Day of each calendar quarter or upon the withdrawal of a Limited Partner from the 
Partnership. The General Partner may, in its sole discretion, waive all or a portion 
of the Advisory Fee due to the General Partner from any Limited Partner. 
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PROFIT SHARE 

OPERATIONAL 
EXPENSES 

The General Partner will also be allocated a profit share ("Profit Share") at the end 
of the relevant Accounting Period (as defined herein) in an amount equal to 20% of 
Net New Income in respect of each Limited Partner's Capital Account. The Profit 
Share will be allocable with respect to each Limited Partner's Capital Account for 
each Accounting Period ending as of the end of each calendar year, as oftlw •• qate of 
any withdrawal from such Capital Account (with respect to the amount~ithclr<l,vn 
only), as of the date of any transfer of an interest in such Capital A,CGourif(wit4 
respect to the amount transferred only) and as of the date of dissolutiQll of the 
Partnership. 

"Net New Income" in respect of a Limited Partner's C<lPit<llA,ccount as of a 
particular date is the amount, if any, by which Cumulative Netlll(;()m~in respect of 
such Capital Account determined as of such date exceed~.the Hig4Water Mark in 
respect of such Capital Account. The General Partllermay,jnitssole discretion, 
waive all or a portion of the Profit Share due to the Gen~furPartner from any 
Limited Partner. "Cumulative Net Income" in r~:;p(:ct ofaJ"iIl'lited Partner's Capital 
Account as of a particular date is the amoUilt, if1l1ly, by which (1) aggregate 
realized and unrealized gains, and aggregat!i)item.s of operating income, credited to 
such Capital Account during the entire life oft4ePartri.ership to and including such 
date exceeds (2) aggregate realized il1l4unrealizi.:d losses, and aggregate items of 
operating expenses, charged against@uchC<lpital Account during the entire life of 
the Partnership to and includingsuchqate(without charging any of the General 
Partner's Profit Share againstsu.c4CaillUl.l Account). "High Water Mark" in 
respect of a Limited Partn(:r?sCapitill Account as of a specified date means (1) 
zero, until after the first calGulation ofa positive Profit Share in respect of such 
Capital Account pursuan!to theJoregoing provisions and, thereafter, (2) the highest 
amount of CumulatiyeNeflllCOI)').e previously calculated in respect of such Capital 
Account in accorc4tnce withthe foregoing provisions. 

If a Profit Sh<lre iSi:\llo()<ltedto the General Partner in respect of a Limited Partner's 
Capital AC90uritli\lldaloss is subsequently charged to such Capital Account, the 
General Partner ise1ltitled to retain all Profit Shares previously allocated to it in 
respectofthatac90unt. No subsequent Profit Share is allocable to the General 
Partner in respect of such Capital Account until such loss has been made up. If a 
WithdJ;"aWillis/made from a Capital Account at a time when there is a loss 
caI"I"Yfo'Iy.rard for such Capital Account (i.e., Cumulative Net Income is below the 
HighW<j.fer Mark), then such loss carryforward shall be reduced in proportion to 
the percentage of such Capital Account withdrawn. 

T4ePartnership will bear its operational expenses, including (without limitation) 
research expenses; legal fees; expenses of the continuous offering of Interests, 
including the cost of producing and distributing offering memoranda and other 
marketing materials; printing and mailing costs; filing fees and expenses; 
accounting, audit, and tax preparation expenses; computer software, licensing, 
programming and operating expenses; data processing costs; consultant fees; tax, 
litigation, and extraordinary expenses, if any; interest expenses (including interest 
due to repurchase agreements and borrowing by the Partnership); insurance 
expenses, custody fees, ballk charges, brokerage commissions (including options 
trades); spreads and mark-ups on securities, swaps and forwards; short dividends, 
currency hedging costs, if any, and other investment and operating expenses. 

The Partnership will also bear, as an investor in the Master Fund, its pro rata share 
of the Master Fund's operational expenses, including, without limitation, interest 
expenses (including interest due to repurchase agreements and borrowing by the 
Master Fund); insurance expenses, custody fees, ballk charges, brokerage 
commissions (including options trades); spreads and mark-ups on securities, swaps 
and forwards, short dividends, currency hedging costs, and other investment and 
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SELLING COMMISSION 

BROKERAGE 
COMMISSIONS 

WITHDRAWALS 

operating expenses, the fees and out-of-pocket expenses of the Administrator and 
the Master Fund's board of directors. The Investment Manager and the 
Administrator will each bear the costs of providing their respective services to the 
Partnership and the Master Fund, including their general overhead, salary, and 
office expenses. 

Bear, Steams & Co. Inc. and certain of its affiliates, to the extent.theyacfas 
Placement Agents to the Partnership will be compensated by the Gener::tl Part.t:ler 
with payments based upon a percentage of the General Partner'sAgvisCiry Fee 
and/or Profit Share. Certain non-affiliated Placement Agents m::tyb¢p<~iglJP to 3% 
of an investor's subscription price for Interests. Such commi~sio.t:lIllay bewaived 
or reduced by any such Placement Agent in respect of particulatir!vestQn>. 

The General Partner transacts with brokers and dealers(indudingjts affiliates) on 
the basis of best execution and in consideration of sl.}ch broke!",sor dealer's ability 
to effect the transactions, the facilities, reliability allg fiml.t:lcial responsibility of 
such broker or dealer, and the provision or payment (ortebate to the Master Fund 
for payment) by such broker or dealer ott11.e costs. of research and brokerage 
services which are of benefit to the Pat1llership, the Master Fund, the General 
Partner and related investment vehiclesandaccOlIllts. Bear, Steams Securities 
Corp. ("BSSC" or the "Prime Broker''}will serve as prime broker and custodian for 
the Master Fund and clear (gener::tllypn 1m:: basis of payment against delivery) the 
Master Fund's securities transa9tionswllich.are effected through other brokerage 
firms. BSSC or an affiliateg entity Cir Ull1t thereof (including Bear Steams) may 
also execute orders to the. extent pei1J:litted by applicable regulations and receive 
commissions, fees and dtherCol.llpensation in connection therewith. See 
"Brokerage Practices "di1(j "Conflicts a/Interest". 

LIOUIDITY 

Subject to th.ecoJ:l(iitiQrrsand limitations described herein, (i) a Limited Partner 
may, Upo.t:lnQt less than 40 days' prior written notice to the General Partner, 
withdr::tw::tll or::tpottion of such Limited Partner's Capital Account as of the last 
Busi.t:leS~p::tyofany calendar month subject to a withdrawal fee of 2% of the 
amQuI1t~ithdr::twn, unless such withdrawal fee is reduced or waived by the General 
l.)attrrerjrritSs6le discretion, and (ii) a Limited Partner may, upon not less than 60 
day:;' pri()r written notice to the General Partner, withdraw all or a portion of such 
Limited. Partner's Capital Account attributable to a capital contribution as of the last 
Business Day of the twelfth month-end following such capital contribution and 
everY subsequent third month-end following the first year anniversary of such 
capital contribution without being subject to any withdrawal fee (each such date, a 
"Withdrawal Date"). 

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

If a Limited Partner makes capital contributions at different times, each capital 
contribution will be treated separately for the purpose of determining any 
applicable withdrawal fee, and withdrawals will be deemed to be made from the 
earliest capital contribution (as adjusted for changes in the Net Asset Value). The 
withdrawal fees described above are payable to the Partnership and are intended 
generally to cover anticipated expenses relating to the liquidation of Master Fund 
assets required to fund the relevant withdrawals, including "breakage costs". 

The General Partner may reduce or waive such withdrawal fees for any Limited 
Partner to the extent that it determines in its sole discretion that the Partnership will 
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MANDATORY 
WITHDRAWALS 

not incur such expenses or that the Partnership will not otherwise be materially 
disadvantaged by such reduction or waiver. The General Partner, however, will in 
no event be obligated to reduce or waive such withdrawal fees, including when 
there are no such expenses. 

The General Partner may permit withdrawals on such shorter notice or orr allY date 
other than a Withdrawal Date (such withdrawals to be made on the baSis of 
estimated Net Asset Values) in its sole and absolute discretion. 

If, for any calendar quarter, the aggregate amount of withdrawalfl:)qlJestsfrOln the 
Partnership, together with redemption requests from the QtherFl:)eder Funds, 
exceeds in value 25% of the net asset value of the Master],<\ihci;determined as of 
the beginning of such calendar quarter and as adjusted for subSCriptio]J:Sduring such 
calendar quarter, the General Partner (in such capacityanci as inv~stment manager 
or sponsor of the Other Feeder Funds) may elect to limifsjJClIwithdrawals and 
redemptions to an aggregate value of not more than 2~% of the net asset value of 
the Master Fund, allocating such withdrawals a]J:dreciemptions pro rata according to 
the value of each withdrawing Limited Pa:rt]J:er'sc:apital Account prior to its 
withdrawal request and the value of the slIi1tl:)s/l.lnits of~ach redeeming investor of 
the Other Feeder Funds prior to its redemptiollrequest. Any unhonored portion of 
a withdrawal request will remain invl:)stedin the Partnership, and will be deferred to 
the next Withdrawal Date subject tQth~ sarllelimitation. 

The General Partner may COIl1pet a: JJitniteci Partner to withdraw entirely from the 
Partnership, or to withdraw.anyportiqn 9fsuch Limited Partner's Capital Account, 
at any time without notice;jf the.Gelleral Partner reasonably believes that such 
Limited Partner subscrib~d f6fa:n Interest as a result of a misrepresentation or if 
such Limited Partn~r~scontinU(:d participation in the Partnership would, in the 
reasonable judgm~llt9ftheGeneral Partner, put the Partnership or the other 
Limited Partnerswfarlla:te6al tax, legal, regulatory, or pecuniary disadvantage 
including, byway QfexaIl1Ple and not limitation: (i) causing the Partnership to be 
required t(l~e registered or regulated under the Company Act; (ii) causing the 
PartnerslIm t6~e an association or "publicly traded partnership" taxable as a 
corporatiollJqr RS. federal income tax purposes; (iii) causing the assets of the 
Partller~hiptobe deemed to be "plan assets" for purposes of the Employee 
B:etireIl1ent!ncome Security Act of 1974, as amended ("ERISA") or Section 4975 
6ftlIe illtemal Revenue Code of 1986, as amended (the "Code"); (iv) causing the 
PartlleJ:slIip to be registered under the Securities Exchange Act of 1934 (the 
"Exchallge Act"), or the offering of its Interests registered under the Securities Act; 
(v) causing the General Partner to be required to be registered with the Commodity 
Futures Trading Commission ("CFTC") as a "commodity pool operator" and 
become a member of the National Futures Association ("NF A") (if the General 
Partner is not then so registered and/or such a member); (vi) causing a violation 
under any law or any contractual provision to which the Partnership or its property 
or the General Partner is subject; or (vii) causing the Partnership to be in violation 
of (in the reasonable judgment of the General Partner), to potentially violate or 
otherwise cause concerns under, the anti-money laundering program and related 
responsibilities of the Partnership or the General Partner. In addition to the 
foregoing, the General Partner may compel a Limited Partner to withdraw entirely 
from the Partnership, or to withdraw any portion of such Limited Partner's Capital 
Account, at any time upon 90 days' prior written notice if such Limited Partner's 
continued participation in the Partnership would, in the reasonable judgment of the 
General Partner, put the Partnership or the other Limited Partners at a material 
administrative disadvantage; provided that the General Partner may not so 
terminate the participation of a Limited Partner during the pendency of a Removal 
Petition as defmed in the Partnership Agreement. 
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PAYMENT OF CAPITAL 
WITHDRAWALS 

DISTRIBUTIONS 

ASSIGNMENTS 

TAXATION 

REPORTS 

FISCALYEAR END 

BUSINESS DAY 

Withdrawal proceeds (based on unaudited data) will generally be paid within 30 
days of the relevant Withdrawal Date. However, upon a complete withdrawal of a 
Limited Partner, the General Partner will, after applying all charges and credits 
properly allocable to such Limited Partner's Capital Account, cause the Partnership 
to distribute to such Limited Partner 90% of the withdrawal proceeds 'Y"m-un 30 
days of the relevant Withdrawal Date, and the balance (based on unauclit~dcl{lta), 
without interest, will be paid within 60 days of such Withdrawal Date.:4nyamount 
subject to the foregoing "hold-back" will not remain subject to the pr(lfit!lo~s ofthe 
Partnership following the Withdrawal Date. The General Partn~Lmay waive the 
foregoing hold-back provisions in its sole and absolute discwtioll.l.lll.dpel.1l1it the 
withdrawal of any Limited Partner to be made on the basisof~stimatecl Net Asset 
Values, generally within 30 days of the effective date ofwithcb:aW<.\1. Under certain 
circumstances, the Partnership may limit or suspend withdrawals; and/or defer 
payment of withdrawn amounts to withdrawing LimitedPaftrters. 

Generally, no interest will be paid by the Partnership oIl withdrawn amounts 
pending distribution to Limited Partners. 

The General Partner does not 
distributions. 

Partnership will make any 

Interests may not be transferr~ol"pledgedWithout the prior written consent of the 
General Partner and compliance witl.:tapplicable federal and state securities laws. 
No transferee or pledgee m1.lY beC;ome a substitute Limited Partner without the 
consent of the General Partner. 

MISCELLANEOUS 

The Partnership int¢ndstQbe classified as a partnership and not as an association 
taxable as a c;orporatioll. for U.S. federal income tax purposes. Additionally, the 
Masterl"@dhaseleGted to be classified as a partnership for U.S. federal income tax 
purpose~.Accotdingly, neither the Partnership nor the Master Fund should be 
subject}6U.S.federal income tax, and each Limited Partner will be required to 
X()pottpnitsoWn annual tax return such Limited Partner's allocable share of the 
Partnership's taxable income or loss. See "Certain u.s. Federal Income Tax 
Considerations " . 

.u'<oy,aw,<o the Partnership does not intend to make distributions, to the extent that the 
is successful in its investment strategy, Limited Partners should expect 

incur tax liabilities from an investment in the Partnership that will not be covered 
by cash distributions with which to pay such liabilities. 

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

Limited Partners will receive monthly account statements, audited annual financial 
statements, and necessary federal tax information for the Partnership. 

December 31. 

A day on which commercial banks and foreign exchange markets settle payments 
and are open for general business (including dealings in foreign exchange and 
foreign currency deposits) in the Cayman Islands and New York City and/or such 
other day as the General Partner may from time to time determine. 
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AUDITORS 

LEGAL COUNSEL TO THE 
GENERAL PARTNER 

LEGAL COUNSEL TO THE 
MASTER FUND 

Deloitte & Touche. 

Sidley Austin LLP, New York, New York, served as legal counsel to the General 
Partner in connection with the organization of the Partnership and the preparation 
of this Memorandum. Sidley Austin LLP may continue to serve in such cap<icity in 
the future, but has not assumed any obligation to update this Memorandum. Sidley 
Austin LLP may also advise the General Partner in matters relating to 1.lIe Clperatiol1 
of the Partnership - including, without limitation, on matters .relatil1g tbjts 
fiduciary obligations to Limited Partners - on an ongoing basis.~idleyAllsti]1 LLP 
does not represent and has not represented the prospectiyeinvest()X~ or the 
Partnership in the course of the organization of the Partnership, thellegotiation of 
its business terms, the offering of the Interests or in re,sl'tl"f of)ts ongoing 
operations. Prospective investors must recognize th<it, as they have had no 
representation in the organization process, the termsofthePartnership relating to 
themselves and the Interests have not been negotiated <it arm'Sl~gth. 

Sidley Austin LLP's engagement by the Gelleral Partller in respect of the 
Partnership is limited to the specific mattetsa,s to which it is consulted by the 
General Partner and, therefore, there may eXIst fact,s(lf circumstances which could 
have a bearing on the Partnership's (or the Gener<il Partner's) financial condition or 
operations with respect to which Sicile)iAj;lstin LLP has not been consulted and for 
which Sidley Austin LLP expressly discl::tims J:lllY responsibility. 

Walkers, Walker House, I30x 265,G~rge Town, Cayman Islands, serves as 
Cayman Islands counsel to the MasterFllnd. 

AN INVESTMENT IN THE PARTNERSHIP ISSPECUDlTIVE AND INVOLVES A HIGH DEGREE OF RISK. NO 
SUBSCRIBER SHOULD HAVE ANY NEEDFORANYMONIES INVESTED IN THE PARTNERSHIP TO MEET 
CURRENT NEEDS OR ONGOING FI.NA.NClAIc REQUIREMENTS. EACH PROSPECTIVE INVESTOR MUST 

CAREFULLY ASSESS THE RISKSDFSECURITIES TRADING AND, PARTICULARLY, TRADING AND 
INVESTING IN COLLATERALIZEDDEBT OBLIGATIONS BEFORE DETERMINING WHETHER TO 

SUBSCRIBEFORA LIMITED PARTNERSHIP INTEREST. 
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THE INVESTMENT PROGRAM 

Investment Objective 

The Partnership's primary objective is to seek high current income and capital appreciation relative to LIBQR, The 
Partnership intends to achieve its investment objective primarily through leveraged investments in investl,ll~llt~gj;<lde 
structured finance securities, although the Partnership intends to seek investment opportunities beyondth¢ stritcturci;l 
fmance asset category. The Partnership will make investments in CDOs and other structuredfiharrc~ assets, 
including ABSs, synthetic ABSs, MBSs, and global structured asset securitizations. The Partn~l"shipwillmake 
investments (or otherwise take on risk) in both the traditional "cash" market and the derivativesmaiket.I11.ilddition, 
the Partnership may invest in various derivatives, including primarily credit-default swaps, 1:nl't1;ilsQOpti9ns, swaps, 
swaptions, futures and forward contracts (both listed and over-the-counter) on various fmanCialin~tfUll1ents, equity 
securities and currencies. 

Structure of the Partnership 

The Partnership will invest substantially all of its assets through a "master-fe~d¢r" sttupture, conducting most, if not 
all, of its investment and trading activities indirectly through an investmelltjri th~.Mas:ter Fund, a company formed 
to conduct trading activities on behalf of the Partnership and other entities m:.thaged by BSAM or its affiliates. The 
purpose of the Master Fund is to achieve trading and administrative~ffi.ciencies: The Partnership may, however, 
invest a portion of its assets directly rather than investing throughth¢ Mast~r Fund. Partnership positions may be 
fmanced by various sources of funding, including bank lines <lIld thel"epuj"chase markets. As the Partnership's 
positions are expected to be highly leveraged, the Partnership'sN~fAssefValue may increase or decrease at a 
greater rate than if leverage were not used. 

While the Partnership's investment objective may be achi~vedthrough direct, leveraged investments in investment­
grade structured fmance securities and other structur~dfinarrc~assets, the Partnership intends, as part of its strategy, 
to gain exposure, on a non-recourse, leveraged basis,to)rrve~tment-grade structured finance securities by means of 
the Master Fund's purchase of the equity securities1;irrd()th~rsecurities issued by structured vehicles (such as CDOs) 
that invest, on a leveraged or unleveraged ba~is,priri.wrilyjrr investment-grade structured fmance securities (such as 
CDOs). Each such structured vehicle is reJel'r~d tdl1ereiII as a "Repackaging Vehicle". The Investment Manager or 
an affiliate thereof may, but need not,Jw the.Gollateral manager or similar service provider with respect to a 
Repackaging Vehicle (each a "Repackaging¥i.:hicleManager"). 

Investment Strategy 

Structured fmance securities are the of special pmpose vehicles ("SPVs") that purchase diversified pools 
of assets. The assets helclbytheSPV fmanced through the issuance of several classes, or tranches, of secmities 
each of which has a sPecific fight to the interest and principal payments from the underlying diversified pool of 
assets held by the SPV.E1;ichClJthe tranches issued by an SPV has a credit quality rating that is determined by the 
tranche's repaym~tpriorityt{lthe interest and principal payments generated by the underlying assets. The Master 
Fund will focus 011. the senior secmities issued by SPVs that are rated from AAA to AA- by Standard & Poor's, from 
Aaa to Aa3 by1\1;oCldy's otfrom AAA to AA- by Fitch. 

The InvestJ;llent Marrager will use its structuring and research experience to identify structured finance secmities 
with JW1dameIltally strong credit risk profiles that are priced attractively. A significant portion of the investment 
retmIl oftlle Master Fund is expected to be current income resulting from a positive yield spread between the 
ihvestlllent jricome of the investments (together with any corresponding hedging instruments) of the Master Fund 
<lIlclthi.:assoCiated borrowing costs. Additionally, to the extent that the Master Fund's assets increase in value, the 
Master fund may realize capital appreciation. 

As part of the Master Fund's investment strategy, the Investment Manager intends, subject to market conditions and 
other relevant factors, to invest up to 40% of the net asset value of the Master Fund, as measmed at the time any 
investment is made, in equity tranches (or equivalent secmities) of Repackaging Vehicles (the "Repackaging 
Vehicle Junior Interests"). The returns of Repackaging Vehicle Junior Interests will be generated primarily from the 
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cash flow perfonnance of the investment-grade ABSs, investment-grade CDOs and other investment-grade assets 
selected by the Investment Manager in its capacity as collateral manager of the Repackaging Vehicles (in such 
capacity, the "Repackaging Vehicle Collateral Manager"). The ability of a Repackaging Vehicle Collateral 
Manager to manage the assets of each Repackaging Vehicle will be restricted by the guidelines set forth in the 
operative documents relating to such Repackaging Vehicle. Repackaging Vehicle Junior Interests may~e held 
directly or indirectly through an investment in a structured product that invests all or a substantial pO)ilc)U()Lits 
assets in Repackaging Vehicle Junior Interests. Such an investment will be considered to be a directinyesfrrierititJ, 
the Repackaging Vehicle Junior Interests for the purpose of determining the portfolio limitationsappli~ablet() 
Repackaging Vehicle Junior Interests. 

The equity securities issued by Repackaging Vehicles will generally not be secured or rateditJ,ve:;tment grade and 
will be subordinated to all other securities of the relevant Repackaging Vehicle and all otheraIllotllltsciue under the 
priority of payments set forth in the operative documents of such Repackaging Vehicle. 

The Master Fund may also invest in other securities issued by a Repackaging Vehicle, incluciingrated and secured 
securities, including investment-grade debt securities (the "Repackaging Y~4icleN9t~$", together with the 
"Repackaging Vehicle Junior Interests", the "Repackaging Vehicle Securities"). In addition, all or a substantial 
portion of the Repackaging Vehicle Securities held by the Master FlWd may beheld indirectly through an 
investment in a secondary Repackaging Vehicle, Rampart Financial Ltd. ('~B:aIliparl"), a company incorporated 
under the laws of the Cayman Islands, for which BSAM and Ston~JQwer De~t Advisors LLC together act as 
investment managers. The shares of Rampart may be (but are not reqijiredtQ be) registered under the Securities Act 
and offered to, and traded by, the public. There can be no assuraJ,"lce that~uc4shares will in fact be registered under 
the Securities Act, or if so registered, when such registrationwill~eeffective. Prospective investors should not 
invest in the Partnership in anticipation of any such registratioIlQfthe:;haxes. 

The operative documents of Rampart and the offering d,wuments of any other Repackaging Vehicle in which the 
Master Fund invests, and any operative documents refelJed to therein will, subject to any confidentiality 
requirements imposed on the Master Fund, be senttoWmitedPartners and prospective investors without charge 
upon request to the General Partner at Bear Stea,lTIsAs~etM(lllagement Inc., 383 Madison Avenue, New York, New 
York 10179, Attention: Alternative Fund Seryic~s; @i;;phone: 212-272-1630; facsimile: 917-849-3018. 

The Partnership will also seek to geni;;mte retlll1lsby engaging in structured fmance capital structure arbitrage 
transactions. In these transactions thel'artp,~rshipwill purchase structured fmance securities that the Investment 
Manager believes can be restructured in a more efficient manner. The Partnership will realize a gain if the 
restructured securities are then s()ldofva,lui;;datmarket prices above the aggregate level of the securities prior to the 
restructuring. 

The Investment Managercttrr+e~out the Master Fund's investment process and risk control procedures by analyzing 
the potential interest ap,dprinCipal,flOws on the CDO or structured fmance securities owned by the Master Fund. 
Various models and valtiatioIlt()61s are used to quantify the likelihood of future payments on both the underlying 
assets held by a qDOor strW:;1ltred fmance vehicle as well as securities issued by the CDO or structured fmance 
vehicle. Thesi;; t(jols<lti;; derived from internally constructed, broker-dealer and third-party vendor analytical 
systems. Th~J~veStU1entManager also utilizes default modeling and credit-adjusted spread pricing applications to 
assess relative value opportunities in the structured fmance market. 

The re.1ltrnsof the Master Fund are intended to be generated primarily from the cash flow perfonnance of the 
secUJ.'itiesselected by the Investment Manager. The perfonnance of the Master Fund will be related to trends in the 
cteciitIllarkets, but the Investment Manager believes the Master Fund will not be highly correlated to short-tenn 
eq1l1tyrriarket returns. Additionally, the Master Fund intends to construct a portfolio that minimizes correlation with 
shQifterm movements in interest rates. To accomplish this goal the Master Fund will invest primarily in floating­
rateassets or fixed-rate assets with an interest rate hedge. It is the intention of the Investment Manager to hedge the 
exposure of any assets to interest rate changes with interest rate swaps or by selling treasuries short. The Investment 
Manager will attempt to keep the effective interest rate duration of the Master Fund's investment portfolio close to 
zero. 
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The primary focus of the Investment Manager will be to assess the credit risk inherent in every potential investment 
and to monitor the credit risk of the investments held by the Master Fund. The objective of the analysis is to 
determine how the frequency and severity of defaults of the underlying assets of each of the structured fmance 
securities will impact the interest and principal payments on those securities. Because each of the investments held 
by the Master Fund is essentially a construct of a large and diversified collection of individual assets, it is pC)~~ible to 
monitor the performance of the underlying assets in a quantitative way. Unlike investments in corpC)ratefiJ!>~d­
income securities where the credit performance of the issue is binary (the bond is either current in its C)bligati611s ti) 
make interest and principal payments or it is in default) the credit performance of a structured fmatlces<;l9urityis 
directly related to the observable cash flow characteristics of the underlying assets. In addition, iq~alltiGipate{). that 
substantially all of the structured fmance securities purchased by the Master Fund will hav~credirenb.iJ;llcement 
mechanisms which, when the underlying pool of assets experiences credit degradation beyC)rid.o])jediv~ly defmed 
levels, cause cash flow to be diverted away from the more junior structured fmance secfuitiesancitowards the 
securities held by the Master Fund. 

The Partnership may also enter into other transactions where the Partnership is paid to take on risks the managers 
believe to be negatively correlated with the principal credit risk inherent in thep<;tJ1:nership'sprincipal investments. 
These investments are not hedges in the strict sense but the managers believeth~ risk!:t:~wardcharacteristics of these 
investments serve to decrease the overall volatility of the Partnership. 

BSAM also operates Bear Stearns High-Grade Structured Credit Strqtf;gies Enhal1ced Leverage Master Fund, Ltd. 
(the "Enhanced Leverage High-Grade Fund"), an investment vehicle. whicb has an investment strategy similar to 
that of the Master Fund, but that is subject to certain investl12entTf:stri¢tions and considerations relating to 
additional leverage that it employs that are not applicabletOt~(jMdst¢f Fund. Accordingly, the investment 
portfolio and strategies of the Master Fund may differ substantiallyJr(ifJ1 those of the Enhanced Leverage High­
Grade Fund. 

Leverage and Credit Hedges 

The Master Fund will borrow money to enable itto jrivl.)stiIl securities whose market value exceeds 100% of the net 
asset value of the Master Fund. As the MastefFUllcipfuc;hases primarily highly rated investment-grade assets, the 
Master Fund will be capable of using l~yer:agetC)invest in securities (excluding Repackaging Vehicle Junior 
Interests) with an aggregate value of a~lJ.lUch<;ts fifteen times the net asset value of the Master Fund. It is the 
intention of the Investment Manager,lloW~y~r,to limit Net Leverage to ten times the Net Asset Value. "Net 
Leverage" is defined as the total market.valUe of the Master Fund's investments, excluding the Repackaging Vehicle 
Junior Interests, less the notionalyallieC)ftlleMaster Fund's credit default swap hedges, adjusted for the duration of 
these hedges, divided by the net ass~t valu.e6f the Master Fund, excluding the market value of Repackaging Vehicle 
Junior Interests. The MasteJ;' Fund willmimarily use repurchase agreements to finance its direct purchases of CDOs 
and other ABSs, althoughtheryraster Fund may use other forms of fmancing or leverage, including total return 
swaps and other derivativetrariS<;lctions. The Master Fund may also borrow money to facilitate redemptions or for 
other liquidity purposes. 

It is anticipatecithllt a su])stantial portion (as of the date of this Memorandum, approximately 30%) of the Master 
Fund's repurGh~seagreem.ents will be entered into through a deposit agreement with one or more counterparties, 
pursuant tc) whichJlleMaster Fund will deposit an amount with the relevant counterparty and direct all or a portion 
of such .;ftJ.rlds to be invested in securities that are leveraged through the repo market. Dresdner Bank AG London 
Brancll}s the.~ole initial deposit agreement counterparty. 

ASlllelltione{). above, the Master Fund will use credit-default swaps to hedge some of its credit exposure. A credit­
d.~fl1u1tswapis a derivative contract where one party (the protection buyer) pays an annual premium to another party 
(the credit protection seller) in exchange for the right to receive a compensatory payment if a specified credit suffers 
a default or credit event. Credit default swaps will be used by the Master Fund to hedge credit exposure. A 
substantial portion of the Master Fund's credit default swap hedges may be general portfolio hedges that do not 
hedge a specific asset held by the Master Fund. 
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The Partnership will also use other instruments and strategies to hedge potential market volatility. These 
instruments and strategies include options, futures and short positions on various fInancial indices or individual 
securities where the managers believe there is an opportunity to limit volatility in a negative market scenario. 

Leverage of the Repackaging Vehicle Junior Interests 

In addition to the leverage employed by the Master Fund in its direct investments in highly rated invl,)s{)nellf:grad(; 
assets, as measured by Net Leverage, the Master Fund will effectively be using leverage by purchasing Rep::l9kagillg 
Vehicle Junior Interests to gain exposure to the highly rated investment-grade assets of the Repack::tgwgVehicle. 

Traditional leverage used in repurchase agreement fInancing is sensitive to the market pricl,) Volatilityo{ the assets 
being fInanced. If the market price of the assets being fInanced deteriorates, the Master Fllhclill::lY Mrequired to 
post additional margin or, if suffIcient margin is not available, may be required to sella fmallceclpOsition. This 
form of fmancing is typically called "mark-to-market recourse fmancing" because th(;repurol;tasecounterparty uses 
the mark-to-market price of the fmanced assets to determine whether to call for additioll1'llfuargin. Under the 
arrangements for such fmancing, the repurchase counterparty has recourse to tl;tl,)::tssetsb{fu¢ Master Fund used to 
secure the fmancing. The leverage inherent in the Repackaging Vehicle Juniorhtterests, by contrast, may be 
characterized as "non-mark-to-market" and" non-recourse", as the Repa<;k.agingVehicle does not have the right, 
upon the deterioration of the market price of its assets, to require addition:1!capitalfrom, and generally has no 
recourse to the assets of, the holders of Repackaging Vehicle Junio.rWterests.The initial Repackaging Vehicle 
Junior Interest capital contribution required by a Repackaging Vel;ticJe isd(;)termined by, among other factors, the 
ratings quality and diversity of the assets held by the Repacka,gingV(;)hicle. If the total par amount of assets 
purchased by a Repackaging Vehicle were divided by the initialc::tpitalcolltribution of the Repackaging Vehicle 
Junior Interests, the result would be a leverage ratio oLapproxiwatl,)ly 60-to-l. This mathematical ratio is 
substantially greater than both the gross leverage and Netl.cevet{;lgeratios targeted by the Master Fund for the 
portion of its investment portfolio that does not includethe Repackaging Vehicle Junior Assets. The Investment 
Manager anticipates, however, that the risk-adjusteclretumo{ Repackaging Vehicle Junior Interests will generally 
exceed the risk-adjusted return on assets fmanced unclerlePtlr\;ha8e agreements or other forms offmancing. 

Permitted Investments 

The Master Fund intends to concentrate its investments in the investment-grade classes of structured fmance 
securities. For all investments (excludwgl}(;)packaging Vehicle Junior Interests) the Master Fund has targeted a 
portfolio rating composition of appro",imi.ltelY 90% structured fmance securities rated from AAA to AA- by 
Standard & Poor's, from Aaa to Aa3by Mpody's or from AAA to AA- by Fitch. The 10% balance of the portfolio 
(excluding Repackaging Vehiclelwllor' Illterests) may be rated below such ratings or be unrated. The above 
percentages are target congelltratiollsOr:tly. The Master Fund will not be required to sell any security that is 
downgraded subsequent toits Plltchaseby the Master Fund. It is anticipated that no more than 30% of the Master 
Fund's Net Asset VallleWillbe ir:wested in Repackaging Vehicle Junior Interests at the time any Repackaging 
Vehicle Junior Interest illvestmer:tfis made. The Repackaging Vehicle Junior Interests will generally not be rated. 

The Master FUr:tcl'sMemorandum and Articles of Association generally permit investments in any and all securities, 
including buy~otlimitecl to stocks, bonds, warrants, notes, debentures (whether subordinated, convertible or 
otherwise), moneYmarkH funds, commercial paper, certifIcates of deposit, obligations of the United States or any 
state therepf or of foreign governments (or any instrumentality thereof), bank debt, partnership interests, whether 
publi91yoffefl,)d or pursuant to private placements, as well as futures, swaps, forward and option contracts and other 
deriyatives,whether or not traded or on an organized exchange. 

The.defcriptions contained herein of specific investment strategies and methods that may be engaged in by the 
MasN!fFund should not be understood as in any way limiting the Investment Manager's investment activities. The 
Master Fund may engage in investment strategies and methods not described herein that the Investment Manager 
considers appropriate; provided, however, that the Limited Partners will receive advance notice of any material 
change in the Master Fund's overall strategy or approach. 
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The Master Fund's investment program is speculative and entails substantial risks. There can be no assurance that 
the investment objectives of the Master Fund will be achieved or that the Partnership will not incur substantial 
losses. 

CERTAIN RISK FACTORS 

There is a high degree of risk associated with an investment in the Partnership and an investmenttll the. 
Partnership should only be made after consultation with independent qualified sources of investlnelltgndtax 
advice. References to the Partnership or the Partnership's investments and portfolio in the follojjJi1Jgsummary of 
risks refer to the combined risks relating to the investments and portfolio of the Partnership, the Mast(3r Fund 
and the Other Feeder Funds and references to the General Partner and its investment s(fi#(!gyalldpperations 
refer to Bear Stearns Asset Management Inc. as both General Partner of the Partnirl'$hlj1anf!investment 
manager of the Master Fund, and its roles in connection with each respectively, uit!(!ss thefolltext suggests 
otherwise. Among the risks involved with an investment in the Partnership are the folfowing: 

Potential Loss of Investment 

No guarantee or representation is made that the Partnership's investment pJ:(jgrait1willlJe successful. In particular, 
the past results of the General Partner are not necessarily indicative of the futiliepertottt1ance of the Partnership. As 
is true of any investment, there is a risk that an investment in the will be lost entirely or in part. The 
Partnership is not a complete investment program and should a portion of an investor's portfolio 
management strategy. 

Leverage 

The Partnership invests on a highly leveraged basis. Thernoreleverage is employed, the more likely a substantial 
change will occur in the value of the Partnership. A.ccbtdingly,jmy event which adversely affects the value of an 
investment would be magnified to the extent leveragei~tLti1i;(:ed. The cumulative effect of the use of leverage with 
respect to any investments in a market that moveslldV~I1;~lyto such investments could result in a substantial loss 
which would be greater than if the investmeJ.Itsw~~~n6tleveraged. In addition, trading on margin will result in 
interest charges to the Partnership. 

The Partnership will primarily be using]:epl,jf(;Ilaseagreements to finance its direct purchases of structured finance 
securities (other than Repackaging Vel:tiCle JUnior Interests), although the Partnership may use other forms of 
financing or leverage, inCludingJ6tart~fuwswaps, other derivative transactions and credit facilities. Repurchase 
agreements and total return swap TrnanclJ.Igentail significant financial risks, inCluding the potential risk of loss of 
initial margin and additionlll amounts fuat may be required to be posted with the counterparty to the repurchase 
agreement or total returnswap,lls applicable, in connection with a particular transaction. 

If the market value ofseQtiriti(:spurchased by the counterparty under a repurchase agreement (the "Purchased 
Securities") deClh:),es,tl1e partJ.Iership will be required to deliver additional margin. If additional margin is not 
properly posted; thy counterparty to the repurchase agreement may deClare that an event of default has occurred and 
sell all or a portion of.the.securities that are subject to the repurchase transaction. In addition, the Partnership will be 
responsibl~ for anYshorlfall after such sale. 

The 1'<ll1:J.Iership will be required to repurchase the Purchased Securities on a specified repurchase date. If the 
Partn.ershipJailsto repurchase the Purchased Securities, the repurchase counterparty may deClare an event of default 
und~rtl1e repurchase agreement and sell the Purchased Securities. As a result, the Partnership may suffer the loss of 
sOrneo.ralFbf its investment. Repurchase agreements generally do not provide for a right to early termination. 
Therefore; if a repurchase agreement counterparty agrees to an early termination of a repurchase transaction, the 
Partnership may be required to pay a transaction breakage fee and suffer a substantial loss. The repurchase 
agreements contemplated by the Partnership will be for terms of one month, three months or six months. The 
repurchase agreement counterparty is under no obligation to enter into new repurchase agreements with the 
Partnership. The inability of the Partnership to roll a repurchase agreement would require the Partnership to sell 
securities which may lead to a substantial loss. 
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Under a total return swap, the Partnership will be obligated to make certain periodic payments in exchange for the 
total return on a referenced asset, including coupons, interest and the gain or loss on such asset over the term of the 
swap. The Partnership may be required to maintain collateral with the total return swap counterparty. If the 
Partnership fails to fulfill its payment obligations or fails to post any required collateral under a total return swap, 
the total return swap counterparty may declare an event of default and, as a result, the Partnership may bel"i.:quired 
to pay swap breakage fees, suffer the loss of the amounts paid to the counterparty and forego the receipttyoIJ.1,the 
counterparty offurther total return swap payments. For additional risks relating to total return swaps, ~if¢"20tMr 
Investment Related Risks - aTe Derivatives". 

The Partnership has a targeted Net Leverage of 10 to 1 for the portion of the Master Fund's investffients that are 
made in investments other than Repackaging Vehicle Junior Interest investments. "Net Leverage")s dermed as the 
total market value of the Master Fund's investments, excluding Repackaging Vehicle JuruprIllteJ:i.:sts, less the 
notional value of the Master Fund's credit default swap hedges, adjusted for the duratiollof tMsehedges, divided 
by the net asset value of the Master Fund, excluding the market value of RepackagingNehicl!i:Jlifli& Interests. The 
gross leverage of the Partnership (leverage without subtracting the notional value Of the credit default swaps) 
measured in the same manner as Net Leverage, above, will be higher than lOW). Tothi.:extent that the credit 
default swap hedges in the portfolio do not perform as expected, and to the ext~llt that.the Partnership is exposed to 
additional credit default swap counterparty credit risks, the price volatility of th!i: Part1l!i:rship may be substantially 
more severe than indicated by a Net Leverage ratio of 10 to 1. 

In addition to the direct fmancing by the Master Fund of its investmen.ts in GPOs and other assets, the investment in 
Repackaging Vehicle Junior Interests will expose the Masterfll'lldtothehighly leveraged investments in the 
collateral securing the other Repackaging Vehicle Securities <ll1dpQligatioris. Due to the leverage inherent in the 
Repackaging Vehicle structure, changes in the value of the.ltl~packagingNehicle Junior Interests could be greater 
than the changes in the values of the underlying collateral, tM assets cClnstituting which are subject to, among other 
things, credit and liquidity risk. Investors must consider:withpllrticular care the risks of leverage in Repackaging 
Vehicle Junior Interests because, although the use o(levi.:ragi.: cr(;lates an opportunity for substantial returns for the 
Master Fund on the Repackaging Vehicle Juruor l.t;ltert:~ts,itilicfeases substantially the likelihood that the Master 
Fund could lose its entire investment in Repacl>;agingNel:Jjcle Junior Interests if the pool of collateral held by the 
relevant Repackaging Vehicle is adversely affected py marl>;et developments. 

CDO Investment Related Risks 

The market value of CDOs will generhllyflucttiate with, among other things, the fmancial condition of the obligors 
on the underlying debt obligatipl1sClr,withrespect to Synthetic Securities, of the obligors on or issuers of the 
Reference Obligations, general eCollom.ic. cOnditions, the condition of certain financial markets, political events, 
developments or trends in llny particulllrindustry and changes in prevailing interest rates. Prospective investors 
must understand that securities otherwise outside the Master Fund's investment parameters as described in this 
Memorandum (for exalJ1ple,baril>; Ipalls, high-yield and mezzanine debt securities) may constitute all or a significant 
portion of the underlyingsecltritiMheld by a CDO, Synthetic Security or other investment of the Master Fund and 
that CDOs are therefor!.: subjeJ;;tto risks particular to such securities. 

CDOs are supjeqt tClqredit; liquidity and interest rate risks. In particular, investment-grade CDOs will have greater 
liquidity riskthanillvestment grade sovereign or corporate bonds. There is no established, liquid secondary market 
for many()f the CDO securities the Master Fund may purchase. The lack of such an established, liquid secondary 
marki.:tinaYhllve an adverse effect on the market value of such CDO securities and the Master Fund's ability to sell 
them.. Fttrtl1er,CDOs will be subject to certain transfer restrictions that may further restrict liquidity. Therefore, no 
aSSl.lf3)::tce can. be given that if the Master Fund were to dispose of a particular CDO held by the Master Fund, it 
qpl.lld<l;ispose of such investment at the previously prevailing market price. 

Thelwrformance of CDOs will be adversely affected by macroeconomic factors, including (i) general economic 
conditions affecting capital markets and participants therein, (ii) the economic downturns and uncertainties affecting 
economies and capital markets worldwide, (iii) the effects of, and disruptions and uncertainties resulting from, the 
terrorist attacks of September 11, 2001 and the actual and potential military responses thereto and other 
consequences thereof and similar events, (iv) recent concern about fmancial performance, accounting and other 
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issues relating to various publicly traded companies and (v) recent and proposed changes in accounting and 
reporting standards and bankruptcy legislation. 

As used herein, the following terms have the following meanings: 

"Synthetic Security" is any derivative fmancial instrument with respect to a debt instrument, wh<:thj.)rigtlIe 
form of a swap transaction, structured bond investment or otherwise purchased or entered into, qytheMaster 
Fund with or from a synthetic security counterparty, which investment contains similar probability of default, 
recovery upon default (or a specific percentage thereof) and expected loss characteristics as tlt()sj.) Clfthetelated 
Reference Obligation (without taking account of such considerations as they relate to tlIe syntlIeticsecurity 
counterparty), but which will contain a maturity, interest rate and other non-credit characteristicstltat may be 
different from the Reference Obligation to which the credit risk of the Synthetic SecuritYtelate~, 

"Reference Obligation" means a debt security or other obligation upon which a SYllthetic§ecwity is based. 

"Reference Obligor" means the obligor on a Reference Obligation. 

Synthetic Securities. In addition to the credit risks associated with holdiggse1l.iQr batJk loans and high-yield debt 
securities, with respect to Synthetic Securities, the Master Fund will usuallYltaveacontractual relationship only 
with the counterparty of such Synthetic Security, and not with the Rj.)ferj.)nce Obligor of the Reference Obligation. 
The Master Fund generally will have no right to directly enforcecQrnpli1ii'lce by the Reference Obligor with the 
terms of the Reference Obligation nor will it have any rights of;;etoffag;:tinst the Reference Obligor or rights with 
respect to the Reference Obligation. The Master Fund will 11()tdiI-<:ctly be1l.efit from the collateral supporting the 
Reference Obligation and will not have the benefit of the retll.txl,ies th::ttwould normally be available to a holder of 
such Reference Obligation. In addition, in the event ofthein~olvency()fthe counterparty, the Master Fund will be 
treated as a general creditor of such counterparty, and will nQt have any claim with respect to the Reference 
Obligation. Consequently, the Master Fund will be &~bject tothe¢redit risk of the counterparty as well as that of the 
Reference Obligor. As a result, concentrations of Syntltj.)tiCSj.)Clirities in anyone counterparty subject the Securities 
to an additional degree of risk with respect to defaultsbYsw;Wcounterparty as well as by the Reference Obligor. 

Structured Finance Securities. The MasWffuridrnaYinvest in trust certificates or similar securities of the type 
generally considered to be "repackaged;;ecurities". Structured Finance Securities may present risks similar to those 
of the other types of CDOs in whichJh<:Mastei: Fund may invest and, in fact, such risks may be of greater 
significance in the case of Structured Figa1l.ce Sj.)curities. Moreover, investing in Structured Finance Securities may 
entail a variety of unique risks. Atll.onciotheTrisks, Structured Finance Securities may be subject to prepayment 
risks, credit risk, liquidity risk, matk:,et riSk:"structural risk, legal risk and interest rate risk (which may depend upon 
any associated interest rate p.edging agr<:ement providing for the exchange of interest accruing on the security being 
repackaged into intereststateckto be payable on the trust certificate or similar securities). In addition, the 
performance of a StructliredFinancj.)Security will be affected by a variety of factors, including the level and timing 
of payments and recoverie~6n,Jhe characteristics and the adequacy of, and the ability to realize upon, any related 
collateral. 

Insolvency ofIssuersof(JDOs. If a court in a lawsuit brought by an unpaid creditor or representative of creditors 
of a U.S. issuer of aCDO, such as a trustee in bankruptcy, were to fmd that the issuer did not receive fair 
considerlit~Qn or reasonably equivalent value for incurring the indebtedness constituting the CDO and, after giving 
effecttQsuchindebtedness, the issuer (i) was insolvent, (ii) was engaged in a business for which the remaining 
assets of such issuer constituted unreasonably small capital or (iii) intended to incur, or believed that it would incur, 
debts beyond its ability to pay such debts as they matured, such court could determine to invalidate, in whole or in 
pll,l1:,suchindebtedness as a fraudulent conveyance, to subordinate such indebtedness to existing or future creditors 
oftlIeissuer or to recover amounts previously paid by the issuer in satisfaction of such indebtedness. The measure 
of irlsolvency for this purpose varies. Generally, an issuer would be considered insolvent at a particular time if the 
sum of its debts was then greater than all of its property at a fair valuation or if the present fair saleable value of its 
assets was then less than the amount that would be required to pay its probable liabilities on its existing debts as they 
became absolute and matured. There can be no assurance as to what standard a court would apply in order to 
detenrune whether the issuer was insolvent after giving effect to the incurrence of the indebtedness constituting the 
CDO or that, regardless of the method of valuation, a court would not determine that the issuer was insolvent upon 
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giving effect to such incurrence. In addition, in the event of the insolvency of an issuer of a CDO, payments made 
on such CDO could be subject to avoidance as a preference if made within a certain period of time (which may be as 
long as one year) before insolvency. 

In general, if payments on a CDO are voidable, whether as fraudulent conveyances or preferences, such p<J,Y11lents 
can be recaptured. 

The preceding description applies only to issuers of CDOs organized in the United States, Insolvency 
considerations will differ depending on the country in which each issuer is located or domicilec.j,<ind11laYdiffer 
depending on whether the issuer is a non-sovereign or a sovereign entity. 

Lender Liability Considerations; Equitable Subordination. In recent years, a number of jUdi~iiild(;9isions in the 
United States have upheld the right of borrowers to sue lenders or bondholders on the basisofvariolisevolving legal 
theories (commonly referred to as "lender liability"). Generally, lender liability is founded upon tllepremise that an 
institutional lender or bondholder has violated a duty (whether implied or contractual)of gooc.j, faIth and fair dealing 
owed to the borrower or issuer or has assumed a degree of control over thebo¥owerorissuer resulting in the 
creation of a fiduciary duty owed to the borrower or issuer or its other creditorsqr stdc!>.holders. 

In addition, under common law principles that in some cases form the basis fdtJendetliability claims, if a lender or 
bondholder (a) intentionally takes an action that results in the underC<i'pit<ilizationof an obligor to the detriment of 
other creditors of such obligor, (b) engages in other inequitable cOIld\l9t to tile detriment of such other creditors, (c) 
engages in fraud with respect to, or makes misrepresentations to, SuchoJ.hercreditors or (d) uses its influence as a 
lender or bondholder to dominate or control an obligor to thedetri11lertt dfdther creditors of such obligor, a court 
may elect to subordinate the claim of the offending lender orboIldhdl4erJd the claims of the disadvantaged creditor 
or creditors, which remedial action is called "equitable sub6rc.j,ination" . Because of the nature of CDOs, the Master 
Fund may be subject to claims from creditors of an obligoJ:thafdebt Obligations issued by such obligor that are held 
by the Master Fund should be equitably subordinated. 

The preceding discussion is based upon princip~esofU,S:J(;deral and state laws. Insofar as debt obligations issued 
by non-U.S. issuers are concerned, the lawsofceJ:1;<iinforeign jurisdictions may impose liability upon lenders or 
bondholders under factual circumstances siIliUart6th6sedescribed above, with consequences that mayor may not 
be analogous to those described above U114er U.S,Jederal and state laws. 

Ineffectiveness of Credit Hedges. The.MasterFund may use credit default swaps to hedge a portion of the credit 
risk in the portfolio. The credit d(;fault~wapsWill generally not hedge a specific position but will hedge exposure to 
a group of credits that the InvestITieIlt Mal1ager believes to reflect the credit markets in general. It is possible these 
credit hedges will not be QOl1elatedwith the portfolio as intended which will lead to a greater decline in the 
portfolio's value than thatallticipated by the Investment Manager. 

Risks Related to an Investment ill Repackaging Vehicle Junior Interests 

The RepackagirlgWehicle Junior Interests will represent equity interests in the relevant Repackaging Vehicle only 
and are not:;ecIlfedlJY<iIlY assets of such Repackaging Vehicle. Repackaging Vehicle Junior Interests will be 
subordinat.ed to aJlothersecurities of the Repackaging Vehicle and all other amounts due under the priority of 
paymenWliet forth ill the operative documents of such Repackaging Vehicle. As such, the greatest risk of loss 
relatiIlgto defaults in the collateral portfolio of the Repackaging Vehicle is borne by the Repackaging Vehicle 
Juni(lr Interests. The Master Fund, therefore, as holder of the Repackaging Vehicle Junior Interests, will rank 
behjrid.all of the creditors, whether secured or unsecured and known or unknown, of the Repackaging Vehicle. 

Eacl1Repackaging Vehicle will be highly leveraged. The use of leverage generally magnifies the Repackaging 
Vehicle's risk ofloss, particularly for the Repackaging Vehicle Junior Interests. 
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Other Investment Related Risks 

Broad Discretion of General Partner; Potential Lack of Diversification. There are no restnctlOns on the 
investment discretion of the General Partner except for those described under "The Investment Program" above. 
Accordingly, the General Partner is not restricted from investing a large portion of the assets of the Partnli)rsllip in 
anyone sector or investment. 

Evolving and New Investment Strategies. The Investment Manager's strategies and tradingtli)chrtlqllesare 
continually evolving. The Investment Manager is not restricted from using the Partnership's capitilUodli)vel()pnew 
strategies, even if the Investment Mauager has limited experience in the type of strategy pi" intljemilrkets or 
instruments involved. The strategies developed by the Investment Mauager may notbe.slJycessful and the 
resources devoted to the implementation of new strategies may diminish the effectiveness Of the Investment 
Mauager's implementation of the Investment Manager's established strategies. 

Lower-Rated and Unrated Securities. While the primary focus of the Master Fund will b~Ori highly-rated debt 
securities (AA- or higher), up to 10% of the investment portfolio (excluding Rli)p<lfkagingYehicle Junior Interests) 
may be invested in lower-rated investment grade, below investment grade. of uurat~d securities. As the Master 
Fund's portfolio is leveraged, such holdings may be equal to a substautialilfuollitt of the Master Fund's Net Asset 
Value. In fact, if the Master Fund employs Net Leverage of ten-times its NefAsset Value, the value of such 
securities may equal up to 100% of investors' capital. A substantial pOJ1;iCln of the Limited Partners' investment may 
therefore be exposed to the credit risks and potentially greater volatilitY inhet~nt in such securities. 

Directional Trading. Certain of the positions taken by the l\![a.st~l"Fundate designed to profit from forecasting 
absolute price movements in a particular instrument. Predictingflltllrli) prices is inherently uncertain and the losses 
incurred, if the market moves against a position, will oftennClt be hedged. The speculative aspect of attempting to 
predict absolute price movements is generally perceivedJo exc~edthat involved in attempting to predict relative 
price fluctuations. 

Hybrid and Other Strategies. Mauy of the strliteglesexli)(;l.lted by the Investment Manager combine elements of 
more thau one general strategy type. Often,in th()cOllrseof implementing a particular strategy an opportunistic 
trade representing a different trading apP¢ilChWill be made. For example, in seeking to exploit a relatively 
mispriced pair of assets, the Investmentl\![ilnageI'may conclude that an asset is sufficiently over- or underPriced to 
merit taking au outright directional position. 

The Investment Manager's apPl'oachcompiries a rauge of different trading techrtiques, implementing different 
strategies in different markets as well asc()fubining different strategies, in the same or related markets. 

The Investment MauagerWillcontinually develop new, and adapt aud refme existing, strategies. There is no 
material limitation on tllestl"ategie~that the Investment Manager may apply and no assurance as to which types of 
strategies may be appliedafariyone time. 

Equities. Equitysecuritili)s in which the Partnership invests may involve substantial risks aud may be subject to 
wide aud sud4eIlflllcWati.ons in market value, with a resulting fluctuation in the amount of profits aud losses. 

Short Stiles.. The Partnership will enter into trausactions, known as "short sales", in which it sells a security it does 
not ClWIlinlitlticipation of a decline in the market value of the security. Losses from short sales are potentially 
unlimited. In particular, a tender offer or similar trausaction in respect of a company whose securities the 
Pa$ership has sold short could cause the value of such securities to rise dramatically, resulting in substautiallosses 
t.oJMpartnership. Brokers may also require the Partnership to "cover" a short position at an inopportune time. 

Fixed~Income Investments. The value of the fixed-income securities in which the Partnership may invest will 
change as the general levels of interest rates fluctuate. When interest rates decline, the value of the Partnership's 
fixed-income securities cau be expected to rise. Conversely, when interest rates rise, the value of such securities can 
be expected to decline. 
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Securities Options. The Partnership may engage in options trading, which is speculative and involves a high degree 
of risk. If the Partnership purchases a put or a call option, it may lose the entire premium paid. If the Partnership 
writes or sells a put option, it could lose the full "strike price" of the referenced security. If the Partnership writes or 
sells a call option, its loss is potentially unlimited. 

Illiquid Securities. Securities purchased by the Master Fund may lack a liquid trading market, which mctyres:uJtin 
the inability of the Master Fund to sell any such security or other investment or to close out a transactiQl1jnvoiVing ct 
non-U.S. currency or the sale of an option, thereby forcing the Master Fund to incur potentially unlimitedlo~ses.In 
particular, no secondary market generally exists for Repackaging Vehicle Junior Interests and nosu6hsecondary 
market is expected to develop, and it may be difficult for the Master Fund to determine the valu~ofth1,:RePctekaging 
Vehicle Junior Interests at any particular time. The Master Fund may therefore fmd it diffi6111t Of urie90nomic to 
liquidate its investment in the Repackaging Vehicle Junior Interests at any particular time.JIIgertctin cases, the 
Master Fund will not be permitted to transfer majority ownership of Repackaging Vehicle)unio{Iutetests other than 
to a single transferee without the prior written consent of another party with a contt()Hinginter~sf in the relevant 
Repackaging Vehicle. Investments in Repackaging Vehicle Junior Interests will be substantia11Yless liquid than the 
remaining assets in the Master Fund. 

While the Investment Manager anticipates that the Master Fund's iny~stIIlellt portfolio will be sufficiently 
diversified and liquid to permit timely withdrawals in most market conditions,ectehLithlted Partner should be aware 
that the Repackaging Vehicle Junior Interests represent a portion of the Master Fund's assets that may not be 
liquidated in the event of substantial withdrawals. If all other asset(havepeen liquidated, any remaining Limited 
Partners may not be able to withdraw their full Interests and.Will IIlctintain an equity holding in one or more 
Repackaging Vehicles for an extended period of time throug!J,Jhe Partnership's continued holding of such 
Repackaging Vehicle Junior Interests. 

OTC Derivatives. The Partnership may enter into swap au.d other over-the-counter derivative transactions involving 
or relating to, among other things, interest rates, curr~IICi~s,or se¢urities, and including total return swaps. A swap 
transaction or contract for differences is an individuctllYllegbtiated, non-standardized agreement between two parties 
to exchange cash flows (and sometimes principalamourits)measured by different rates or prices with payments 
generally calculated by reference to a principal ("ii9tionctP') amount or quantity. Swap contracts, contracts for 
differences, and other over-the-counter d~iYative~ are not traded on exchanges; rather baIIks and dealers act as 
principals in these markets. As a result,thePctrtnership will be subject to the risk of the inability or refusal to 
perform with respect to such contracts 0* the part of any counterparties with which the Partnership trades. Over-the­
counter derivatives may also exposeth~Pal1:m)tship to additional liquidity risks. The over-the-counter derivatives 
market is generally not regulateqbyap;y\Jnited States or non-U.S. governmental authority. Participants in these 
markets are not required to makecolltimtousmarkets in the contracts they trade. 

Repurchase Agreement Con.nt{JrpartyRisk. It is anticipated that a substantial portion (as of the date of this 
Memorandum, approxiIll<ltely3Q%}of the Master Fund's repurchase agreements will be entered into through a 
deposit agreement withon~&Ill&e counterparties (each a "Deposit Agreement Counterparty"), pursuant to which 
the Master Fund willd~posit<:ll1amount with the relevant counterparty and direct all or a portion of such funds to be 
invested in secwities th<lt.are leveraged through the repo market. Dresdner BaIIk AG London Branch ("Dresdner") 
is the sole initillJ Deposit!\greement Counterparty. The performance of the Master Fund with respect to securities 
financed t!J,rOughKllchadeposit agreement depends on the performance by the deposit agreement counterparty of its 
payment(jpligations.Jf the Deposit Agreement Counterparty were to fail in its obligation to pay under the relevant 
depositagreewent, the Limited Partners may suffer a loss of capital. If the Deposit Agreement Counterparty has 
fmaJ'lCialdifficulties it may be impossible for the Master Fund to recover its deposit and thus Limited Partners may 
suffer a substantial loss of their investment. In the event of a baIIkruptcy or insolvency of the Deposit Agreement 
G9U11t@rpartY, or any replacement or additional counterparty, the Master Fund could experience (i) a loss of any 
realizedqr unrealized profits on the Master Fund's positions and/or (ii) a partial or total loss of the funds paid as 
upfrollt payments for the relevant deposit agreement. The Master Fund may seek to obtain a "security interest" or 
similar interest in the securities held by the Deposit Agreement Counterparty with respect to the relevant deposit 
agreement in an effort to achieve priority in respect of the payment obligations of the Deposit Agreement 
Counterparty in the event of its baIIkruptcy or insolvency. There can be no assurance, however, that any "security 
interest" will be achieved, maintained or, in the event of bankruptcy or insolvency, respected. The obligation of the 
Dresdner to repay any amounts (including the any deposit amounts) under the initial deposit agreement is not 
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secured. The Master Fund, therefore, is likely to have the status of a "general unsecured creditor" in the event that 
the Dresdner is placed in liquidation rather than in reorganization. 

In the relatively recent past there have been a number of high-profile failures of financial institutions due to 
violations or failures of interest controls, management misfeasance or malfeasance, or exposure to failed clili)J;tts and 
counterparties (including hedge funds). Accordingly, prospective investors should understand that the failUre qLthe 
Deposit Agreement Counterparty could result in a substantial delay in the return to the Master Fll,ll4 ofdlpita;1 
invested in the relevant deposit agreement, or partial or total loss of such capital. 

Suspensions of Trading. For all securities or commodities traded on public exchanges, each ei\.chaii.g~typi\)ally has 
the right to suspend or limit trading in all securities or commodities that it lists. Such a suspeJ;tsiqn could render it 
impossible for the Partnership to liquidate its positions and thereby expose it to losses. I1l~d4~tioll,there is no 
guarantee that non-exchange markets will remain liquid enough for the Partnership to cloSIi) out positio1ls. 

Futures. Futures markets are highly volatile and a high degree of leverage is typicalof a flltureS trading account. 
As a result, a relatively small price movement in a futures contract may result in~u~stantiaUq~ses to the Partnership. 
Moreover, most commodity exchanges limit fluctuations in futures contract pric~s dlitiJ;tg a single day by regulations 
referred to as "daily price fluctuation limits" or "daily limits". Such regul<lti6nscquldprevent the Partnership from 
promptly liquidating unfavorable positions and thus subject the Partnershiptosubsti3rilii3110sses. 

Hedging Transactions. The Partnership may utilize a variety of flllatJ,cialinstruments, such as derivatives, options, 
interest rate swaps, caps and floors, futures, and forward contra()ts, bothcforinvestment purposes and for hedging 
purposes. Hedging involves special risks including the possiblli)cJ:efaultby the other party to the transaction, 
illiquidity, and, to the extent the General Partner's assessment6fcertam market movements is incorrect, the risk that 
the use of hedging could result in losses greater than if hedgingh~ 1lot been used. Nonetheless, with respect to 
certain investment positions, the Partnership may not 'be suffitiently hedged against market fluctuations, in which 
case an investment position could result in a loss gniltitetthal1iqhe Partnership had been sufficiently hedged with 
respect to such position. Moreover, it should be l1()teclJhilt the Partnership's portfolio will always be exposed to 
certain risks that cannot be hedged, such as creclitrisk{w1a®g both to particular securities and counterparties). 

International Investing. Investing outside the UriitedStates may involve greater risks than investing in the United 
States. These risks include: (i) less pu~li\;lyav<iilable information; (ii) varying levels of governmental regulation 
and supervision; and (iii) the difficultyqf 1i)11~qrcing legal rights in a foreign jurisdiction and uncertainties as to the 
status, interpretation and applicationOf)aws.Moreover, foreign companies are generally not subject to uniform 
accounting, auditing and fmanci<ilreponingstaridards, practices and requirements comparable to those applicable to 
United States companies. 

Foreign markets may alsohave4ifferentclearance and settlement procedures, and in certain markets there have been 
times when settlementshavli)faileclfo keep pace with the volume of securities transactions, making it difficult to 
conduct such transactions. Delays in settlement could result in periods when assets of the Master Fund are 
uninvested and nqretum iseW'ried thereon. The inability of the Master Fund to make intended structured credit 
security purch<iseS duetq settlement problems or the risk of intermediary counterparty failures could cause the 
Master Funclf6missiny¢stment opportunities. The inability to dispose of a structured credit security due to 
settlementproblem~ could result either in losses to the Master Fund due to subsequent declines in the value of such 
structur%lpredit security or, if the Master Fund has entered into a contract to sell the security, could result in 
possi~le liability to the purchaser. Transaction costs of buying and selling foreign securities, including brokerage, 
tax a1ld cllstodYcosts, also are generally higher than those involved in domestic transactions. Furthermore, foreign 
fmantial mi3i"kets, while generally growing in volume, have, for the most part, substantially less volume than U.S. 
l1l<lfker~,andsecurities of many foreign companies are less liquid and their prices more volatile than securities of 
comparable domestic companies. 

The economies of individual non-U.S. countries may also differ favorably or unfavorably from the U.S. economy in 
such respects as growth of gross domestic product, rate of inflation, volatility of currency exchange rates, 
depreciation, capital reinvestment, resources self-sufficiency and balance of payments position. 
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Loans of Portfolio Securities. The Partnership may lend its portfolio securities. By doing so, the Partnership 
attempts to increase income through the receipt of interest on the loan. In the event of the bankruptcy of the other 
party to a securities loan, the Partnership could experience delays in recovering the loaned securities. To the extent 
that the value of the securities the Partnership lent has increased, the Partnership could experience a loss if such 
securities are not recovered. 

Possible Lack of Diversification. There are no absolute diversification or concentration constraints all the 
Partnership. If the Partnership's portfolio becomes relatively concentrated, the value of an investmetlt iii the 
Partnership may be subject to greater volatility and may be more susceptible to any single econpmiC,polit1cal, or 
regulatory occurrence or the fortunes of a single company or industry than would be the cas~iftheParlIlership's 
investments were more diversified. 

Turnover. The Partnership will not be restricted in effecting transactions by any limitatiollwithregard to its 
portfolio turnover rate. In light of the Partnership's investment objectives and policies,thel.'artl1ership's portfolio 
turnover rate may be substantial, which would result in significant transaction costs. 

Restrictions on Voting Rights of the Partnership as Holder of RepackagingNehide Junior Interests 

As the Partnership will be deemed an affiliate of BSAM uuder the O:perhliyedMtlments of the Repackaging 
Vehicles, the Partnership will not generally be entitled to vote the Rep!ilCl<;aging Vehicle Securities held by it in any 
vote uuder the collateral management agreement of the Repackagingyehicl~ or with respect to any vote or consent 
on any removal of the Repackaging Vehicle Collateral Manager ~itherforor Without cause or any other amendment 
or modification of the indenture governing the RepackagingV~l:tieleSeCurities which increases the rights or 
decreases the obligations of the Repackaging Vehicle Collateral Mal1ager, for so long as BSAM or any of its 
affiliates is the Repackaging Vehicle Collateral ManageLJjowever,the Partnership will be entitled to vote the 
Repackaging Vehicle Securities held by it with respect to all other matters. 

Certain Risks Related to the General Partner 

Limited Operating History. The Partnership GOrnrne11gedoperations on October 1,2003 and therefore has a limited 
operating history. In addition, the prwpipalsQf the Investment Manager responsible for the Partnership's 
investments have managed a separate aC9o.lUltwith an investment objective and strategy substantially similar to that 
of the Partnership only since March l,2QQ}, The Investment Manager therefore has only a limited record of 
performance in managing assets similar 10 the Partnership's assets, and such past performance is not necessarily 
indicative of future performance, NO AS$URANCE CAN BE MADE THAT PROFITS WILL BE ACHIEVED 
OR THAT SUBSTANTIAL LOSSES WILLNOT BE INCURRED. 

Dependence on the Genl!1'al,fgrtner and Key Personnel. The Partnership depends on the services of the General 
Partner and its persolltlel,pariiculady Ralph Cioffi, Matthew Tannin and Ray McGarrigal and on relationships 
among the General Partllerand geriain key personnel of the General Partner, on the one hand, and members of The 
Bear Steams GrollP,inG1udillgthe Prime Broker, on the other. Loss of the services of any key personnel, including 
those named herem, could materially adversely impact the Partnership (and result in its liquidation). 

Use of "Mpnager¥arks". As described herein uuder "Determination of Net Asset Value", the General Partner is 
permitte<1tp establish "fair value" of non-exchange listed investments. There can be no assurance that the fair value 
of suGhinvestments will be fully realizable upon their ultimate disposition. Because of the inherent uucertainty of 
the estimatt:d values of unrealized gains and losses, the Net Asset Value as determined by the Administrator as of 
the)astBusitless Day of each month (or on such other date as the Administrator may calculate Net Asset Value) 
maY differ significantly from the actual Net Asset Value upon liquidation of such investments, and the differences 
coU[dbematerial. The General Partner has a conflict of interest in making any such valuations because the 
valuations directly effect Net Asset Value and thus the amouut of compensation received by the General Partner in 
respect of its services. Prospective investors should uuderstand that any such General Partner marks are not subject 
to independent review, except as may be done in connection with the audit at year-end. See "Conflicts of Interest­
Asset Valuation". 
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Asset Valuation-Thinly Quoted Securities and Derivatives. As described under "Allocation of Profit and Loss­
Detenrunation of Net Asset Value", the General Partner is pennitted to modify valuations in its sole and absolute 
discretion to reflect fair value. In so doing, the General Partner may instead rely upon another "prudent method of 
valuation". For example, with respect to an over-the-counter security, the General Partner, if other quotes are not 
available, may rely upon a single broker-dealer quotation rather than the three-dealer quotes generally reqlJ,i.red in 
respect of assets traded on an over-the-counter market for which market quotations are readily availabl~.]tis •• .[lot 
unusual for broker-dealers affiliated with an issuer of a structured fmanced security or derivative to pt(jvide"bid" 
and "ask" quotations for such security on a preliminary or "soft" basis. Such preliminary quotations Illay otlllayuot 
reflect the "bid" or "ask" prices at which such broker-dealer would be willing to effect actual trans.<:lctious. Broker­
dealers unaffiliated with the issuer of such security or derivative, if providing quotes, may byeveIllessljkely to 
execute transactions (particularly sales transactions by the Partnership) at or near preliminaryqupte);. 

The Partnership's portfolio may include substantial positions (in tenns of number of isslles aridpetcentage of the 
Partnership's Net Asset Value) where there is only a single broker-dealer quoting priQ¢s,whi~h nJ,aY be preliminary 
or "soft", and where such broker-dealer is affiliated with the issuer of such security orclerivative or with the 
Investment Manager. It is anticipated that a number of such securities anct.cl~rivativ~swill be executed and 
maintained with a Bear Steams Entity and that such positions will be valued iii reli<ltlc;e 011 quotations provided by 
Bear Steams Entities in accordance with the provisions set forth un&r"Alloc<\tion of Profit and Loss­
Detenrunation of Net Asset Value", which may be at fair value. 

In the absence of actual sale transactions, it is difficult for the Geneljll part.[ler to test the reliability of preliminary 
quotes even when multiple broker-dealers are providing "bid" a.[ld "ask:' pr~ces. Prospective investors should be 
aware that situations involving uncertainties as to the valuatiolJ ofpprtjolio Securities could dramatically affect the 
Partnership's Net Asset Value, particularly where the Partnership seek.s to sell positions, if the General Partner's or 
its designee's judgments regarding appropriate valuations shpuldProveincorrect. See "Conflicts of Interest-Asset 
Valuation" and "Allocation of Profit and Loss-Determin{ltiol1ofNetAsset Value". 

Competition. In recent years there has been a markyditJ,c;reas~ill.the number of, and flow of capital into, investment 
vehicles established in order to implement altelllative<:lsseU.[lvestment strategies, including strategies similar to the 
strategy to be implemented by the Partnership(WJj.ile thyj'lrecise effect cannot be detennined, such increase may 
result in greater competition for investmenfQPportull.ities, or may result under certain circumstances in increased 
price volatility or decreased liquidity wifuJespect to certain positions. Prospective investors should understand that 
the Partnership may compete with othe'I'inv~s.tmell.t vehicles, as well as investment and commercial ballking finns, 
which have substantially greater resources, in)enns of fmancial wherewithal and research staffs, than may be 
available to the Partnership. 

Other Clients of the Gener{lIPartneh The General Partner manages other accounts (as described herein), some of 
which it may have incentiVes Wfavorover the Partnership. The General Partner is not subject to any absolute 
restrictions on taking .[lew <:lC(](:nmts, which could increase the competition for its time and adversely impact the 
perfonnance of the Part11er);hip: 

Changes in Inv.estmen{program. The General Partner's investment program is dynamic and changes over time. 
Thus, the GetleralPartne( may not use the same investment program in the future that it used in the past. The 
specific details oftl:!.e General Partner's investment program are proprietary; consequently, Limited Partners will not 
be able W4etenninethe full details of those methods, or whether those methods are being followed. 

IntefnafRe.slrictions on Partnership Investments. The General Partner and its affiliates are investment advisers to 
registel'ed investment companies and similar non-U.S. registered entities that may, from time to time, trade in the 
~<:llllelJiatkels and securities as the Partnership. Because the General Partner has, and its affiliates and their 
employees may have, a fmancial interest in the Partnership, it is possible that the Partnership could be restricted 
from buying or selling securities that are under consideration for purchase or sale or that are to be bought or sold by 
one of the registered investment companies or other entities, either until the securities are no longer under 
consideration for purchase or sale by one of the registered investment companies or other entities, or for a discrete 
time period, depending on the extant circumstances, after such registered investment company or other entity has 
completed its transaction, even where doing so would be a benefit to the Partnership. If the Partnership is 
detennined to have been trading inconsistently with its internal restrictions, the Partnership may have to unwind its 
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transaction or, alternatively, disgorge its profit from the transaction. The Partnership will disgorge any such profits 
from each Capital Account, upon notification from compliance officers of the General Partner, based upon a method 
deemed prudent and practicable by the compliance officer, which may include pro rata, without regard to when a 
Limited Partner may have entered the Partnership. 

Certain Risks Related to Partnership's Structure 

Conflicts of Interest. The Partnership is subject to certain conflicts of interest. See "Conflicts of Inter(!st ". 

Charges to the Partnership. The Partnership is obligated to pay certain fees and expenses, iI1cludinganl\dvisory 
Fee, brokerage commissions and other costs and expenses associated with the acquisitiCJl1a]J;d disposition of 
investments, and operating costs and expenses, irrespective of profitability. There can be no assurance that the 
Partnership will be able to earn sufficient income to offset these charges. 

Profit Share. The General Partner could receive substantial allocations if the Pattnershipgenerates Net New 
Income. Prospective investors should note that (i) the fact that the Profit Sh<ll'ejs payapleonly out of Net New 
Income may create an incentive for the General Partner to make investments that are rislder or more speculative than 
would be the case if the General Partner were compensated solely based op,a flatperCi:mtage of capital and (ii) the 
General Partner may receive increased allocations because the Profit Sharewillpe calcUlated on a basis that includes 
unrealized appreciation as well as realized gains. If a Profit Share is alloqated to the General Partner in respect of a 
Limited Partner's Capital Account and a loss is subsequently charged to such Capital Account, the General Partner 
is entitled to retain all Profit Shares previously allocated to it in respectofthafaccount. In addition, any withdrawal 
fee payable to the Partnership by a Limited Partner will incre<J;St:tl:leteturit,if any, on remaining Capital Accounts 
and thereby also increasing the Profit Share (if any) allocablet6the Ge]J;eral Partner. 

Limited Partners Will Not Participate in ManagemeiU. ALimited Partner has no right to participate in the 
management of the Partnership or in the conduct of itsbusine~s. There exists broad discretion to expand, revise, or 
contract the Partnership's business without the consentqftheLimited Partners. Any decision to engage in a new 
activity could result in the exposure of the Part]J;¢rsllip?~capiral to additional risks which may be substantial. Under 
certain circumstances, however, the Limited l'attnerl)]J;laYe1ect to remove the General Partner. See "Removal of the 
General Partner". 

Limited Liquidity of the Interests. Therei~llJ) public market for the transfer of Interests and Interests may not be 
transferred without the approval of the GeneraLPartner. Withdrawals are permitted only at month-end on 40 days' 
prior written notice, subject to a withdr<J;walfeeof 2% of the amount withdrawn, and, as of the last Business Day of 
the twelfth month-end following any cariita1contribution and every subsequent third month-end following the first 
year anniversary of any capital contripution, on 60 days' prior written notice without being subject to any 
withdrawal fee, and the Gener<J;FPartnermay suspend the determination of Net Asset Value and withdrawals under 
certain circumstances, .i;llCIucling the closure or suspension of trading on any relevant exchange or a breakdown in 
the means normally employed by the Partnership to value assets. Further, the Partnership may make distributions in 
kind rather than in cash. 

Possible Effllc(orWith4rawals. Substantial withdrawal requests could require the Partnership to liquidate its 
positions 1J;lore rapigly than otherwise desirable to raise the necessary cash to fund withdrawals and achieve a market 
position appropriately reflecting a smaller asset base. These factors could adversely affect the Partnership's Net 
Asset Value. 

MalJootorYWithdrawal. The General Partner may compel the withdrawal of any Limited Partner from the 
1'i.l:J1:nership;in whole or in part, at any time without notice, if the General Partner reasonably believes that such 
Limit¢dPartner subscribed for an Interest as a result of a misrepresentation or if such Limited Partner's continued 
partiCipation in the Partnership would, in the reasonable judgment of the General Partner, put the Partnership or the 
other Limited Partners at a material tax, legal, regulatory, or pecuniary disadvantage or at any time upon 90 days' 
prior written notice if such Limited Partner's continued participation in the Partnership would, in the reasonable 
judgment of the General Partner, put the Partnership or the other Limited Partners at a material administrative 
disadvantage. 
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Possible Indemnification Obligations. The Partnership is generally obligated to indemnify the General Partner, the 
Administrator and possibly other parties under the various agreements entered into with such persons against any 
liability they or their respective affiliates may incur in connection with their relationship with the Partnership. 

Contingent Liabilities. The General Partner has the power to establish such reserves for unknown or c()n,tingent 
liabilities as it may deem advisable. This could occur, for example, if some of the Partnership's positiQnswere 
illiquid, if there are any assets that cannot be properly valued on the Withdrawal Date, or if there isiltlY pending 
transaction or claim by or against the Partnership involving or that may affect the book value of th¢ Inte~esfOfa 
withdrawing Limited Partner or the obligations of a withdrawing Limited Partner which cannot beJJ,J~na:Sgertained. 

Lack of Independent Experts Representing Investors. The Advisory Fee and Profit Share haven()fbe<mnegotiated 
at arm's length. Further, while the General Partner has consulted with counsel, accountant§,iltld()ther experts 
regarding the structure and terms of the Partnership, such counsel does not represent the Partnership Or the Limited 
Partners. The Partnership and the General Partner urge each prospective investor to¢onsult)ts Qwillegal, tax, and 
fmancial advisers regarding the desirability of purchasing Interests and the suitability of.atiinvestment in the 
Partnership. 

Institutional Risk. Institutions, such as brokerage finns, banks, and brok~t-deal~rs, generally have custody of the 
Partnership's portfolio assets and may hold such assets in "street name". BankfuptCy or fraud at one of these 
institutions could impair the operational capabilities or the capital p()§ition ofthe Partnership. The Partnership 
attempts to limit its investment transactions to well-capitalized aJ1d~stablished banks and brokerage firms in an 
effort to mitigate such risks. 

Notwithstanding the foregoing, markets in which the GeneraLPartner may effect transactions (e.g., credit default risk 
swaps) may include OTC or "interdealer" markets, andmayal,so il1.clude unregulated private markets. The 
participants in such markets are typically not subject to th~ same)evel of credit evaluation and regulatory oversight 
as are members of the exchange-based markets. Thi~ex:pqsesthePartnership to the risk that a counte~arty will not 
settle a transaction in accordance with its terms andcon,dition,sbecause of a dispute over the terms of the contract 
(whether or not bona fide) or because of a creditorliql.lidityproblem, thus causing the Partnership to suffer a loss. 
Such counte~arty risk is accentuated for cOllil'1.lctswithlol1.ger maturities where events may intervene to prevent 
settlement, or where the General Partn~l"hascQncentrated its transactions with a single or small group of 
counte~arties. The General Partneris.lloft~~tri6ted from dealing with any particular counte~arty or from 
concentrating any or all transactions wiiJt on,~collnte~arty. The ability of the General Partner to transact business 
with anyone or number of count~arties,iJte lack of any meaningful or independent evaluation of such 
counte~arties' fmancial capabili4esan<.lth~absence of a regulated market to facilitate settlement may increase the 
potential for losses by the Partnership. 

Other Risks 

Risks Relating to Absellceii/,allifChanges in, Statutory Regutation. The Partnership is not registered under the 
Company Act or l.l1ldertheCqmtnodity Exchange Act. Limited Partners, therefore, are not accorded the protective 
measures resultjngfromregistration under such legislation. The Partnership may trade on certain foreign security 
exchanges as. well as ()veIHhe-counter markets. Such exchanges and markets are not subject to regulation by any 
U.S. govewmental;;tgenc)T and, accordingly, the protections afforded by such regulation will not be available to such 
investments. 

Reg4tatorychange. The regulation of the U.S. and non-U.S. securities and derivatives markets and of investment 
flings,such as the Partnership has undergone substantial change in recent years, and such change is expected to 
continuefotthe foreseeable future. The effect of regulatory change on the Partnership, while impossible to predict, 
could be substantial and adverse. 

General Economic and Financial Conditions. The success of any investment activity is influenced by general 
economic and fmancial conditions that may affect the level and volatility of equity prices, interest rates, and the 
extent and timing of investor participation in the markets for both equity and interest-rate-sensitive securities. 
Unexpected volatility, illiquidity, governmental action, currency devaluation, or other events in global markets in 
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which the Partnership directly or indirectly holds positions could impair the Partnership's ability to carry out its 
business and could cause the Partnership to incur substantial losses. 

Tax Risk Factors. There are a number of tax risk factors associated with an investment in the Partnership. See 
"Certain u.s. Federal Income Tax Considerations". 

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

CONFLICTS OF INTEREST 

The following inherent and potential conflicts of interest exist in respect of the Partnership. 

Compensation 

The Partnership Agreement has not been negotiated at arm's length. TMAdv~~ory)Fee payable to the General 
Partner and any brokerage commissions payable to Bear, Steams Securities Corp. and,as applicable, Bear, Steams 
International Limited and/or other members of the group of companies (each such member (but specifically not 
including the General Partner), a "Bear Steams Entity") directly orin(iirectlyowned by BSC (collectively, the "The 
Bear Steams Group") are payable without regard to the overall su,ccessClfpr i*ome earned by the Partnership. 

Appointment 

The General Partner as general partner has an apparent COllWCt interest between its fiduciary duty to the 
Partnership as general partner and its selection of itS(ilfaPheJ'Wtnership's General Partner. Prospective investors 
must recognize that the Partnership has been fOmiedspecifiqally as an investment product to be managed by the 
General Partner, and that the General Partner wiUnofll.ppojtlt any other investment manager for the Partnership or 
the Master Fund even if doing so might be inthePaJ1,ni.:[ship's best interests. 

Advisory Time 

The General Partner and its affiliati.:sanqtheir k.¢y personnel will devote as much of their time to the business of the 
Partnership and the Master Fmid asiptheh' judgment is reasonably required. However, they are presently 
committed to and expect to :be cOttuuitted in the future to providing investment advisory services and securities 
research and brokerage seryiCes. for otMt clients (including other pooled accounts) and engage in other business 
ventures in which the PaJ1tletship and the Limited Partners have no interest. As a result of these separate business 
activities, the General PWtri(irJilay!J:a.ve conflicts of interest in allocating management time, services, and functions 
among the Partnership arid ()thel'bll.siness ventures or clients. 

In particular, 1\1l.1phCioffi; Matthew Tannin and certain other members of the management team are responsible for 
managing thi.:sizeabll.:jtlvestment portfolio underlying certain other funds that focus primarily on leveraged 
investme~s in structured finance securities, including the Ellhanced Leverage High-Grade Fund. In addition, as of 
the date ClfJhis Memorandum, Mr. Cioffi, Mr. Tannin and other members of the management team are involved in 
the e~ta:blishrtwnt of, and will continue to manage, a derivatives product company, the primary strategy of which is 
to write cre(iit default swap protection on a portfolio of debt instruments, and Rampart. BSAM, including certain 
melllbers ofthe management team, also manages substantial investment portfolios for multiple CDOs. 

Other Clients; Allocation of Investment Opportunities 

The General Partner is responsible for the investment decisions made on behalf of the Partnership and the Master 
Fund. There are no restrictions on the ability of the General Partner and its affiliates to manage accounts of other 
clients following the same or different investment objective, philosophy, and strategy as those used for the 
Partnership. In fact, the General Partner and its affiliates currently manage and expect to continue to manage other 
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portfolios that may invest pursuant to the same or different strategies as those employed by the Partnership. If a 
determination is made that the Partnership and another client of the General Partner and its affiliates should trade in 
the same securities on the same day, such securities will be allocated between the Partnership and other accounts in 
a manner that the General Partner and its affiliates determine in their discretion. Circumstances may occur in which 
an allocation could have adverse effects on the Partnership or the other client with respect to the price pJ:.:;ize of 
securities positions obtainable or saleable. The results of the Partnership's activities may differ signific;a:titlyJrpill 
the results achieved by the Investment Manager or its affiliates for any other accounts or clients for Which if or iUi 
affiliates may manage or provide investment advisory services. 

More specifically, the General Partner and its related persons may buy and sell, for their OWJ;laccp1.IDts?<tnd hold 
proprietary positions in, the same securities they buy and sell for, or recommend to, the Gerieral.iPartner's clients. 
For example, the General Partner may purchase equity in CDOs for which it is providing invi.:stin.entl1lanagement 
servIces. 

As these situations may involve conflicts between the interest of the General Partnetpr itsTI.:1ated persons, on the 
one hand, and the interests of the General Partner's clients, on the other, the GeJ;le1:<J:l Partner4as established internal 
policies to ensure that the General Partner and its personnel do not prefer theirpwn interests to those of the General 
Partner's clients and that clients are treated fairly. 

In addition, Ralph Cioffi, the senior portfolio manager of the GeneraliP<J:rfner, may from time to time on behalf of 
BSAM engage a broker-dealer affiliate of the General Partner to tal<e~dvari~ge of structural arbitrage opportunities 
in connection with the "unwinding" of certain structured fmancetransactiotls. Such opportunities arise when the 
General Partner recognizes that the market value of the collateral.t4at supports the debt securities of a structured 
fmance transaction exceeds the cost to purchase such debt secllr~ties.)3ypurchasing such securities and selling the 
collateral, the General Partner may "unwind" the structuredfJ;llarice transaction and realize profit from such excess 
of the collateral's value. BSAM will be compensated for such arbitrage transactions on an ad hoc basis. A conflict 
of interest would arise where BSAM receives a fee fofflJ;lgagingin an unwind transaction that relates to structured 
fmance securities held by the Master Fund. Howevi.:r/if13SAM would receive a fee in connection with such 
transaction, the Partnership's portfolio managersWiUrt:fi.:r the compensation arrangement to BSAM's ethics 
committee for its detennination of how to bal<J:rice tlI(:interests of the Partnership with those of BSAM in accordance 
with BSAM's policies regarding conflicts. 

Proprietary Trading 

The General Partner and its prinqipaIs,<J:ffi].iates, and employees may trade in the securities and derivatives markets 
for their own accounts and the acc{)J;llltsoftheir clients, and in doing so may take positions opposite to, or ahead of, 
those held by the Partners~:p or maYlJi.:competing with the Partnership for positions in the marketplace. Such 
trading may result in competitipllfor investment opportunities or create other conflicts of interest on behalf of one or 
more such persons in re$pect of thew obligations to the Partnership. Records of this trading will not be available for 
inspection by Limited PartJ;lers. 

Bear Steams awiits affihates are engaged in a broad spectrum of activities, including financial advisory activities 
and has extensiyeacJivities that are independent from and may from time to time conflict with those of the 
Partnership. Bear. Steafll.s and its affiliates are actively engaged in transactions in the same securities and 
instrument~ in which the assets of the Partnership may be invested. Subject to applicable law, Bear Steams and/or 
its affl.li~testn.ay purchase or sell securities of, or otherwise invest, fmance or advise issuers in which the Partnership 
has a.n interi.:st.Bear Steams and/or its affiliates may have proprietary interests in, and may advise, sponsor, manage 
orinvl.:st iri other investment vehicles that have investment objectives similar or dissimilar to those of the 
iP<.trfriership{including prospective investors in the Partnership) and which engage in the same types of securities and 
instfuments as the Partnership. The proprietary activities or portfolio strategies of Bear Steams and its affiliates or 
the activities or strategies used for accounts managed by Bear Steams or its affiliates for other customer accounts 
could conflict with the transactions and strategies employed by the Partnership and affect the prices and availability 
of the securities and instruments in which the Partnership invests. Issuers of securities held by the Partnership may 
have publicly or privately traded securities in which Bear Steams or its affiliates are investors or make a market. 
The trading activities of Bear Steams and its affiliates generally are carried out without reference to positions held 
directly or indirectly by the Partnership and may have an effect on the value of the positions so held or may result in 
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Bear Steams or its affiliates having an interest in the issuer adverse to that of the Partnership. The results of the 
Partnership's activities may differ significantly from the results achieved by Bear Steams or its affiliates for any 
proprietary account or from results achieved by Bear Steams or its affiliates for any other accounts or clients for 
which it may manage or provide investment advisory services. 

Brokerage Placement Practices 

The Investment Manager intends to utilize Bear, Steams Securities Corp. ("BSSC" or the "Prime Br6kcer"),an 
affiliated broker, as the Master Fund's prime broker and custodian. The Master Fund's brol<;li:l"<igeplacement 
practices involve certain conflicts of interest. See "Brokerage Practices". 

The relationships among The Bear Steams Group and the Investment Manager create a corifli~fQf ilJ;terest in that 
there exists an incentive for the Investment Manager to execute transactions with or throug4 TheBe;frSteams Group 
and for the Investment Manager and The Bear Steams Group to cause the Master FunqtOtmg<ige in a higher volume 
of trading than would exist in the absence of such relationship. However, the Investmtmt MalJ;ager intends to make 
all investment decisions for the Master Fund without consideration of the bl"ol<;eragecpIlJ;1hissions that may be 
payable to The Bear Steams Group. 

From time to time, the Partnership may utilize brokers that provide cap it;]:! illtrpdll:ctiori services to the Partnership 
and other funds managed by the General Partner and its affiliates. SUQh~ervicesmay result in more investors, and 
concomitantly more assets, in the Partnership, which may benefit 1)61h the Partnership and its Limited Partners, on 
the one hand, and the General Partner and its affiliates, on the other halld. Benefits to the General Partner and its 
affiliates are increased Management Fees and potentially hig4erPJ:9llt Share as a result of such potentially larger 
Partnership asset size. The possibility of such benefits to the Ge1,leral l'a):tner and its affiliates results in a conflict of 
interest in its selection of such brokers and may create an irroli:ntiveJorthe General Partner to continue to retain any 
such brokers. There is no guaranty that any benefits to.either.thePartnership and its Limited Partners or to the 
General Partner and its affiliates may be realized or~hiitQapit<il $troduction services provided by any such brokers 
will actually increase the Partnership's assets. The P<lrtl.lersllip, and not the General Partner, pays brokerage fees 
and other fees and expenses to its brokers. Hmyever,1,lprreqfsuch fees or expenses are specifically allocable to any 
capital introduction services that a broker mayprovi41i:. 

The Master Fund is not required to allqcate eithli:r a stated dollar or stated percentage of its brokerage business to 
any broker for any minimum time peri04, alJ;4.willteview such relationships from time to time. 

The Investment Manager may, initsdisQret~orr,appoint additional or alternative prime broker(s) and custodian(s). 

Brokerage Commissions/Soft Dollars 

Generally, the Investme])t M<!lJ;agerwill direct brokerage to firms which furnish or pay for quotation and/or research, 
research-related services,atidCithefproducts and services within the "safe harbor" provided by Section 28(e) of the 
Exchange Act. FI"()fu)imetoJime, however, the Investment Manager may receive research and research-related 
services and Pl"odJ}cts through arrangements in fixed price underwritings without regard to the "safe harbor" 
provided by.sci;tiorr2~(Ii:)of the Exchange Act, provided that the Investment Manager believes such arrangements 
to be in the bestilll.erestsof the Partnership. Such services and products are of the same type as may be acquired 
with sOftdpllars in agency trades, but are not within the safe harbor because fixed price underwritings are done on a 
principll.l basis. 

TheInyestm~nt Manager is expected to derive substantial direct or indirect benefit from these services, particularly 
t9tMexfenFthe Investment Manager uses soft dollars to pay for expenses which it would otherwise be required to 
paY,The investment information and soft dollar benefits received from brokers may be used by the Investment 
Manager in servicing other accounts, and not all such information and soft dollar benefits may be used by the 
Investment Manager in connection with the Master Fund. The Investment Manager is not required to allocate soft 
dollar benefits pro rata or on any other equitable basis among its accounts. 
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In negotiating commission rates the Investment Manager will take into account the financial stability and reputation 
of the broker, the quality of the investment research, investment strategies, special execution capabilities, clearance, 
settlement, custody, recordkeeping and other services provided by such broker. 

Principal Trades and Interested Party Transactions; Cross Transactions 

Section 206(3) of the Investment Advisers Act of 1940, as amended (the "Advisers Act") provides thatjtis unlawful 
for any investment adviser, directly or indirectly "acting as principal for his own account, knowingly tO~elIany 
security to or purchase any security from a client, or acting as broker for a person other than such9lierit;)illuwingly 
to effect any sale or purchase of any security for the account of such client, without disclo~i:lIgt()Jl1ch(;lient in 
writing before the completion of such transaction the capacity in which he is acting and obtairiiJ:lg tIle COnsent of the 
client to such transaction". Transactions subject to the foregoing requirements are sorrietirrie~ r~ferred to as 
"principal trades". 

To the extent permitted by applicable law, the Investment Manager may enter into transactions invest in futures, 
securities, currencies or other instruments (including repurchase agreements ane!,Qtller f(JtnJ,~(}f financing) on behalf 
of the Master Fund in which a Bear Stearns Entity, acting as principal or as agentfor its customers, serves as the 
countervarty. The Investment Manager may also enter into cross transactipns wllere a Bear Steams Entity acts as 
agent on behalf of the Master Fund and the other party to the transaction.Cr(Js~ transactions enable the Investment 
Manager to purchase or sell a block of securities for the Master..EJ:lJ:ld at as.et price and possibly avoid an 
unfavorable price movement that may be created through entranceintp theil1arket with such purchase or sell order. 
The relevant Bear Stearns Entity may have a potentially confli9ting diyisio# of responsibilities to both parties to 
such cross transaction. 

The purchase or sale of an investment in a transaction reqviring)lotice and consent under the "principal trade" 
provisions of Section 206(3) of the Advisers Act (each, a "PriricjpalTransaction") may be presented for the review 
and (i) prior approval of the independent Master FJ:lJ:ldDirecrclfSpr such other advisory party as established by the 
General Partner in accordance with the PartnershipAgr~erri(Wf6f (ii) the Consent of the Partnership (as defmed in 
the Partnership Agreement), excluding from thede~nu.inati()ti of such consent any Interests held by the Investment 
Manager and any of its affiliates. In that COJ:lJ:leCtio#, the §llbscription Agreement of each Limited Partner provides 
that each Limited Partners consents and Clgri.:es th~t ifaIiy transaction, including any transaction effected between 
the Master Fund and the Investment MClJ:l{;lgerCiritsaffiliates, is subject to the disclosure and consent requirements 
of Section 206(3) of the Advisers Act,$ucllwquirements will be satisfied with respect to the Master Fund and all 
Limited Partners if disclosure is giveritq,atid consent obtained from, the independent Master Fund Directors or such 
other advisory party. 

may sell a particular security at the same time another account advised 
by BSAM buys the sameseclll"ity. In situations, BSAM may effect cross transactions directly between such 
accounts, provided thatsllch ttaJ:lsactions have been authorized by the accounts in question, are consistent with the 
investment objectives arid p6licies of such accounts (and, if applicable, with the procedures for such transactions 
established by thePartllership},are, in the view of the respective portfolio managers, favorable to both sides of such 
transactions ane!, are othj;)rwise executed in accordance with applicable rules and regulations. In addition, such 
transactions may onlybe l.lndertaken ifno commissions are paid to BSAM or any affiliate thereof. Notwithstanding 
the foregoi:lIg, how~ver,Eross transactions between managed accounts may result in the incurrence by such accounts 
of custowM fees, taxes or other related expenses. 

Becallseth~ Investment Manager will serve as collateral manager of the Repackaging Vehicles, the purchase of the 
Repac~aging Vehicle Junior Interests may be deemed to be a principal trade. The Investment Manager will, 
tll~refqfe,n1ake appropriate disclosure to, and obtain consent from, the members of the board of directors of the 
M~terEund who are not affiliated with the Investment Manager prior to the investment by the Master Fund in 
Repackaging Vehicle Junior Interests. 

To the extent permitted by applicable law, the Partnership may purchase investments that are issued, or are the 
subject of an underwriting or other distribution by Bear Steams or its affiliates. The Partnership may invest in the 
securities of issuers affiliated with Bear Stearns or in which Bear Stearns has an equity or participation interest. The 
purchase, holding and sale of such investments by the Partnership may enhance the profitability of investments 
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made by Bear Steams or its affiliates. The General Partner has fiduciary responsibilities with respect to the 
Partnership and will make such investment decisions in a manner which is consistent with those responsibilities. 

Investment Manager's Role as Repackaging Vehicle Collateral Manager 

In managing the assets of a Repackaging Vehicle as its collateral manager, the Investment Manager willl:tav~ c~J:t{lin 
responsibilities which may potentially favor the interests of the holders of Repackaging Vehicle Secwities that aI'(; 
senior to the Repackaging Vehicle Junior Interests or otherwise conflict with the investment obj~ctives of the 
Partnership. However, while it is anticipated that the investment guidelines of a Repackaging Vel;tiqleIllayrestrict 
the Collateral Manager's discretion in selecting and managing a Repackaging Vehicle's inv~stinen(porlf()lio and 
limit its reinvestment period to five years, the Investment Manager anticipates that the interestS ()ft]le holders of the 
Repackaging Vehicle Securities will generally be aligned with the interests of the Limited PartrteI'$, hladdition, the 
Investment Manager will pay over or otherwise transfer to the Master Fund any fees to which itwQllld otherwise be 
entitled as Repackaging Vehicle Collateral Manager, but will be reimbursed for anyofitsollt-oJ-pocket expenses 
incurred in the establishment of a Repackaging Vehicle and in its ongoing operations and Illaybe indenmified for 
certain losses in connection with its role as Collateral Manager. 

Asset Valuation 

The fees payable to the General Partner are based directly on the Net.Asset of the Partnership as of various 
dates. There may be no public market price for a portion of thePllrtneful:tip's assets. The General Partner will 
generally value the Partnership's assets. Any financial instruIllell.ts fOJ".which market quotations are not readily 
available will be valued at fair value as reasonably determineciingQod faith by the General Partner. The General 
Partner will have a conflict of interest in making such valuationsbecau,sethe valuations directly affect the Net Asset 
Value of the Partnership and thus the amount of the Advisory Fe~ arid the Profit Share that the General Partner 
receives in respect of its services. Such valuations,however, will be performed by the General Partner in 
accordance with the methodology described in this M,Wrio:t:anclllm. 

Material Non-Public Information 

By reason of the advisory, investment banlqng, rria:i"l(et~rriaking and/or other activities of the General Partner and its 
affiliates, the General Partner and its affiliates Illayacquire confidential or material non-public information or be 
restricted by internal policies from initia.tingtransactions in certain securities. The General Partner will not be free 
to divulge, or to act upon, any such confidential or material non-public information and, due to these restrictions, it 
may not be able to initiate or req6rrirrt.epdgertain types of transactions in certain securities or instruments for the 
Partnership's account that it otheiylisetllight have initiated. The Partnership may be frozen in an investment 
position that it otherwise haveliqlliclated or closed out. 

Borrowing Arrangements 

Certain conflicts ()finterestrrt.aoiarise should the Partnership or the Master Fund enter into borrowing arrangements 
with any memperqf The Bear Steams Group. In such situations, the General Partner has a conflict between its 
obligation to.aet.in the.be~t interests of the Limited Partners and any interest it may have in generating fees and other 
revenues f()r itselfor its Mfiliates. Such arrangements may create other conflicts of interest since such fmancing and 
other tr$saoctions could, in certain circumstances, negatively impact the Partnership if the terms were made less 
favoraople ori(they were reduced or terminated and such member of The Bear Steams Group may keep any profits, 
comIilissicillS all.d fees accruing in connection with such financing, In addition, in the event of adverse investment 
perfo~ance, the interest of such member in exercising available remedies may conflict with the interests of the 
l-'aor1:nership:For instance, in its capacity as lender or countervarty, such member may take actions, such as 
foreclosing on collateral, that may have a material adverse affect on the Partnership. The Partnership will not be 
entitled to, and may not receive, any special consideration or forbearance by such member in the exercise of such 
member's rights, as a result of the Partnership's relationship with The Bear Steams Group. If the General Partner 
engages in repurchase agreements with a Bear Steams Entity, the terms of any particular transaction, including any 
pricing rate, repurchase price or margin percentages negotiated with the relevant Bear Steams Entity may not 
individually or in the aggregate be the most favorable available. 
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Cash Balance Investments 

The General Partner may invest a portion, and reserves the right in the future to invest all or substantially all, of the 
Partnership's short-tenn cash investments in money market funds advised and/or distributed by Bear Steams or its 
affiliates. In such instances, each Limited Partner will bear, indirectly, its proportionate share of any inYIi)~tment 
advisory, distribution and other fees and expenses paid by the Partnership and Bear Steams or its affiliates)¥illli)<l,rn 
additional compensation in connection with such investments. Such advisory, distribution and oW¢r fees ang 
expenses will be in addition to any management fees, profit share and other expenses payable in r~spectofsuch 
Limited Partner's investment in the Partnership. 

THE GENERAL PARTNER AND INVESTMENT MANAGER 

General Partner of the Partnership 

Bear Steams Asset Management Inc., a corporation fonned under the laws of the StafeofNewYork, is the General 
Partner of the Partnership. The General Partner is generally responsible fortlJ,e operMidh of the Partnership, 
including investment management responsibilities, but has delegated ceI'tain a<iministrative duties to the 
Administrator . 

The General Partner is registered with the SEC as an investment adyiSIi)J: under the Advisers Act. A copy of the 
General Partner's Fonn ADV, Part II is being delivered to inyesigrs irtconnection with the delivery of this 
Memorandum. 

The General Partner is a wholly owned subsidiary of BSC. Affiliates Qfthe General Partner, including Bear, Steams 
& Co. Inc. ("Bear Steams"), are engaged, among other things, in the business of providing investment advice to 
pension and profit sharing plans, endowment funds,insuratJ.CIi) companies and bank trust departments and in 
providing administrative services to investment compiiruj;)s.A,s§f February 28, 2006, the General Partner and its 
affiliates had over $45.4 billion in third-party fundsUI1~rdisC!etionary management. 

In addition to serving as the General Partner oftlJ,el?W1nership, BSAM will also serve as the investment manager of 
each of the Master Fund and the Other Feli)de! FUrigs.The following individuals are primarily responsible for the 
management of the Master Fund's investmli)nt pOI1:folio: 

Ralph Cioffi, Senior Portfolio Mallag~r~ MrOCioffi is a Senior Managing Director of BSAM, has been with Bear 
Steams since 1985 and is a memperCifI?SJ\M's Board of Directors. From 1985 through 1991, Mr. Cioffi worked in 
institutional fixed income sales fotl3earSteilrns, where he specialized in structured finance products. He served as 
the New York head offixegincome sal()sfor Bear Steams from 1989 through 1991. From 1991 through 1994, Mr. 
Cioffi served as global product<ind sales manager for high grade credit products. He was involved in the creation of 
the Structured Credit e1'fori<l,tBli)apStearns and was a principal force behind Bear Steams' position as a leading 
underwriter and secondrt-ryfrad(;:rOf structured finance securities, specifically collateralized debt obligations and 
esoteric asset bacl,{edSli)curitie$.Mr. Cioffi has headed the investment team that manages the Bear Steams High 
Grade Structur@ credit Strategies Funds since March of 2003. He holds a B.S. degree in Business Administration 
with distinctioniTom.Saillt Michaels College, Vennont, and is a member of the international business management 
and admillistratioitlJ,onCirsociety, Sigma Beta Delta. 

RaYl\!I(;(;art~gal, Portfolio Manager - Mr. McGarrigal is a Managing Director and has been in the Bear Steams 
Fina.1lcialAnalJtics and Structured Transactions group for 10 years where he structured high yield CDO's and 
CLQ'sas well as mortgage related and credit derivative deals. He has worked closely with all three rating agencies 
Clllgpt.illgsStiucturing and surveillance expertise to the management team. Mr. McGarrigal has an M.B.A. in finance 
fr6niNew York University and a B.S. from the State University of New York at Oneonta. 

Matthew Tannin, Chief Operating Officer - Mr. Tannin is a Senior Managing Director of BSAM, has been with 
Bear Steams since 1994 and is the Chief Operating Officer of the Bear Steams High Grade Structured Credit 
Strategies Fund. Previously, he spent seven years on Bear Steams' Collateralized Debt Obligation Structuring Desk, 
focusing on emerging markets, high grade and market value transactions. From June of 2001 through February of 
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2003, he followed the CDO market as an analyst in Bear Steams' Asset-Backed Research Group. Mr. Tannin 
received a J.D. from the University of San Francisco in 1993 and was a law clerk on the California Court of Appeal. 
Mr. Tannin received a BA in 1983 from Bucknell University where he was a Preston Warren scholar in philosophy. 

Removal of the General Partner 

Limited Partners not affiliated with the General Partner may remove the General Partner upon the affIrinatiVe vot", 
of a Majority in Interest of the Limited Partners in accordance with the procedures set forth in tht: Pli11:nership 
Agreement. 

The Memorandum and the Articles of Association of the Master Fund contain provisions W~~~C.'~5."Y 
the Master Fund Directors substantially similar to the foregoing provisions. 

Affiliated Investors 

As of the date of this Memorandum, an affiliate of the General Partner has anjny(:;stmehtm.the Partnership. The 
General Partner, its principals and/or its affiliates may from time to time, directly or through other investment 
vehicles (including one or more investment vehicles formed for the benefitqf BeW StelllTIs and its affiliates), make 
additional investments in the Partnership and/or invest in the Other Feeder. Funds. The General Partner, its 
principals and/or its affiliates are not required to maintain any investIllellt in the Partnership or the Other Feeder 
Funds, and may withdraw its investment in the Partnership at any til.l1e~ith(')ut notice to Limited Partners. 

Liability and Indemnification of the General Partner underthePaftnet$hip Agreement 

Under the Partnership Agreement, to the extent that, at lawor.ineqllity,any of the General Partner, any affiliate of 
the General Partner, and any member, partner, shareholder, mfrllager, director, officer, employee, or agent of the 
General Partner or any such affiliate (each such PartY,fr "Gelleral Partner Party") has duties (including fiduciary 
duties) and liabilities relating thereto to the Partnersb.ip{jrariyLimited Partner, such General Partner Party shall not 
be liable for monetary or other damages to th(:;Par1:rier~hipOr such Partner for such General Partner Party's good 
faith reliance on the provisions of the P<1,rtriersh.ipAgreement or for Losses (as defmed in the Partnership 
Agreement) sustained or liabilities incurre4by tht(Paririership or such Limited Partner as a result of: (i) errors in 
judgment on the part of such General J'ilrtllerPilr1:Y,br any act or omission of such General Partner Party, if such 
General Partner Party acted without iTaug,p{lclfaith, gross negligence or willful misconduct; (ii) errors in judgment 
on the part of any person, or any act oromissi()h of any person, selected by such General Partner Party to perform 
services for the Partnership, prollidedthilt,i#selecting such person, such General Partner Party acted without fraud, 
bad faith, gross negligence or willflll. mis~oriduct; (iii) circumstances beyond such General Partner Party's control, 
including the bankruptcy, iJ;tsolvencY()l" suspension of normal business activities of any bank, brokerage firm or 
custodian holding the P<1,rtrieJ:~b.ip's assets; or (iv) failure to obtain the lowest negotiated brokerage commission 
rates, or to combine Or <lrrallge{jrgets so as to obtain the lowest brokerage commission rates, with respect to any 
transaction on behalf ofthePartllership, or failure to recapture, directly or indirectly, any brokerage commissions for 
the benefit of the J'artnership: 

In addition,theI'arin(:;rsb.ip Agreement provides that the Partnership shall, to the fullest extent permitted by law, 
indenmifyeach Geller<llPartner Party from and against any and all Losses, except to the extent that it is finally 
adjudicilteg that an act or omission of such General Partner Party was material to the matter giving rise to such 
Losses .. andwas committed by such General Partner Party with fraud, bad faith, willful misconduct or gross 
negligence: 

Ih.(:;[oregbirig exculpatory and indenmification provisions may limit the remedies that might otherwise be available 
t()tll.ePartnership or the Limited Partners and/or result in a reduction of Net Asset Value due to indemnification 
payments. However, these provisions are not intended to permit exculpation or indenmification to the extent it 
would be inconsistent with the requirements of applicable federal or state securities laws or any other applicable 
laws. In addition, the indenmification provisions shall in no event cause the Limited Partners to incur any personal 
liability beyond their total Capital Accounts, nor shall it result in any liability of the Limited Partners to any third 
party. 
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The scope of pennitted exculpation of general partners of Delaware limited partnerships continues to develop and 
change, and Limited Partners with questions concerning the duties of the General Partner Parties should consult their 
counsel. If a Limited Partner believes a General Partner Party has violated its fiduciary duty to the Partnership, he 
may seek legal relief for himself or on behalf of the Partnership under applicable laws to recover damages from or 
require an accounting by the General Partner Party. The disclosures relating to the business tenns of the PaI1:lJ,~rship 
contained herein (and Limited Partners' consent thereto) would be used as a defense by a General PartnerP¥tYw~re 
a Limited Partner to assert that such General Partner Party had violated its fiduciary duty in agreeing tos\.Jchterins. 

Investment Manager; the Investment Management Agreement 

For a description of BSAM and of the individuals primarily responsible for the managemelJ,f6f the 
investment portfolio, see above under "-General Partner of the Partnership". 

Fund's 

The Investment Manager entered into a discretionary investment management agreeIllentwithth~Master Fund (the 
"Investment Management Agreement"). The Investment Management Agreement maybe termmated by the Master 
Fund or the Investment Manager at any time upon 60 days' prior written noticetoJhe othe.rplfrty. The Master Fund 
may tenninate the Investment Management Agreement without any notice at any timeJor cause, which is defmed as 
fraud, bad faith, gross negligence, willful misconduct or criminal wrongg6ingOf th~ Investment Manager with 
respect to its perfonnance or non-perfonnance of its duties or obligationslJ,nderthe Investment Management 
Agreement. It is not intended that the Master Fund will appoint an ilJ,v~stmenfI1lanager that is not affiliated with 
The Bear Steams Group. The Investment Management Agreemen(prClVlges that the Investment Manager may 
assign or delegate to one or more affiliates of the Investment l\iljJ11agers011le or all of the Investment Manager's 
rights and duties under the Investment Management Agreement; 

The Investment Management Agreement contains broad indeIllliificl1tionprovisions that require the Master Fund to 
indenmify the Investment Manager and its affiliates, direGt()rs,lmmagers, shareholders, officers, controlling persons, 
employees, sub-advisers (and their respective affil~iites.,diI:ect()rs, managers, shareholders, partners, members, 
officers, controlling persons, employees, and agelJ,fsljJ11dagents (including any individual who serves at the 
Investment Manager's request as director, offic~r,pll.rtlJ,et,tmstee, or the like of another entity, including the Master 
Fund) and/or the legal representatives and cOlJ,tt()lliJ:Ig perSClnS of any of the foregoing (each of the foregoing being 
an "Indenmified Party"), to the fullest ~l!i,telJ,t permitted by applicable law against any liabilities, claims, and 
expenses, including amounts paid in sati~fl;tctiCln()f jlidgments, in compromise, or as fines and penalties, and counsel 
fees and expenses reasonably incurredpy s:u.clt Indenmified Party in connection with the defense or disposition of 
any action, suit, or other proceeding, whether civil or criminal, before any court or administrative or investigative 
body, in which such Indenmifieq.PlfrtyfuaYbe or may have been involved as a party or otherwise or with which 
such Indenmified Party may beClrmayhiive been threatened, while acting in any capacity described above or 
thereafter by reason of such Indenmifieq. Party having acted in any such capacity, except with respect to any matter 
as to which such persons shall have been adjudicated by the highest court or tribunal that has jurisdiction over such 
matters to have acted iIlbadJaithin4etennining that such person's action was in the best interest of the Master Fund 
and furthennore, in the case Clf l1liycriminal proceeding, so long as such person had no reasonable cause to believe 
that the conduct was@lawfu.l;provided, however, that (i) no indenmification shall be provided to any person for 
losses or expensesmcurr~4 asa result of such person's fraud, bad faith, gross negligence, or willful misconduct and 
(ii) with resp~ttojJ11y action, suit, or other proceeding voluntarily prosecuted by any Indenmified Party as plaintiff, 
indenmificatibnshl111bemandatory only if the prosecution of such action, suit, or other proceeding by such 
Indenmi:fl~4 Party was authorized by the Master Fund's Board of Directors. Further, the Investment Manager shall 
have Iloliability to the Master Fund for losses or expenses incurred so long as such losses or expenses did not arise 
by l'easCln.ofthe Investment Manager's fraud, bad faith, gross negligence or willful misconduct. The 
ind~IlUlification and exculpation provisions in the Investment Management Agreement shall not be construed as a 
Wl1iverOfaIlY rights of the Master Fund or any investor under U.S. securities laws. 

Thel\ilaster Fund, in the discretion of the Master Fund's Board of Directors, shall make advance payments in 
connection with the expenses of defending any action with respect to which indenmification might be sought 
hereunder if the Master Fund receives a written affirmation of the Indenmified Party's good faith belief that the 
standard of conduct necessary for indenmification has been met and a written undertaking to reimburse the Master 
Fund unless it is subsequently determined that such Indenmified Party is entitled to such indenmification and if the 
Master Fund detennines that the facts then known to it would not preclude indenmification. In addition, at least one 
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of the following conditions must be met: (i) the Indemnified Party shall provide reasonable collateral for such 
Indenmified Party's undertaking; (ii) the Master Fund shall be insured against losses arising by reason of any lawful 
advances; or (iii) an independent legal counsel, in written opinion, at the expense of the Indenmified Party, shall 
determine, based on a review of readily available facts (as opposed to a full trial-type inquiry), that there is reason to 
believe that the Indemnified Party ultimately will be found entitled to indenmification. 

THE MASTER FUND 

Capitalization 

The Master Fund's authorized share capital is U.S. $2,000, divided into 2,000,000 participatiIlgslJ,llies, U.S. $0.001 
par value each (the "Shares"). The Shares are issued fully paid and nonassessable. No capital()ph~ l\tI,iister Fund is 
under option or agreed, conditionally or unconditionally, to be put under option to pers6n, The Board of 
Directors may issue the Shares in separate tranches or series. 

Each Share is entitled to one vote and is participating and redeemable. Th~SlJ,aresar~~htitled to receive any 
dividends which may be declared by the Board of Directors or any committ¢e oftlJ,e Board of Directors of the 
Master Fund. 

No certificates will be issued for the Shares. Investors' shareholding~will be recorded in the Master Fund's books 
and records. 

Master Fund Directors; Delegation 

The Directors of the Master Fund have ultimate authority overthe¥aster Fund's operations, although the Directors 
have delegated authority to make investment decisions tdtlJ,e I1lv~stment Manager and have delegated responsibility 
for administration of the Master Fund to the Admini~tfiltor.TlJ,eMaster Fund's Board of Directors is comprised of 
five directors, of whom three are affiliated, and tW()lJlI.affili1.lted, with the Investment Manager. The unaffiliated 
Master Fund Directors may (and the initial unatfiliatedJv1a~Wr Fund Directors do) serve as directors for other funds 
advised by the Investment Manager or its affiliat~s. 

The following individuals serve as the cijr~torsot the Master Fund (the "Master Fund Directors") and also serve as 
the directors of the Offshore Feeder Fund: 

Barry J. Cohen - Mr. Cohen is 4SeriiorM<iriaging Director and Director of Alternative Investments (Hedge Funds) 
for BSAM and is a member of thebpardqf directors of Bear, Steams & Co. Inc. Mr. Cohen joined Bear Steams in 
1987 as head of its Risk Arl?ifrage Depa);tment, which is one of the largest risk arbitrage operations in the world, and 
later headed the Bear Ste1.lmsQlobal Equity Arbitrage Funds. Prior to joining Bear Steams in 1987, Mr. Cohen was 
a risk arbitrageur at Fi);'StBostoJ:[Corporation, a partner in Bedford Partners, a risk arbitrage hedge fund and a 
mergers and acquisitionslaWyel'afDavis Polk & Wardwell. Mr. Cohen holds a B.A. in Applied Mathematics from 
Harvard College aridxeceiveci J.D. and M.B.A. degrees from Harvard Law and Harvard Business Schools, 
respectively. 

David G.§andeWvllky~Mr. Sandelovsky is a Senior Managing Director of Alternative Investments (Hedge Funds) 
for BSA:M,. Mr. Sandelovsky joined BSAM in 2004 as the COO of its hedge fund business. Prior to joining BSAM, 
Mr. ~llJ1cleluVSl<y served as a Managing Director at Deutsche Asset Management where he was Head of Trading and 
Riskfor SirlgleManager Strategies in the Absolute Return Strategies division. Previously, Mr. Sandelovsky was a 
managillg dit'ector and partner at Bankers Trust Company where he ran Foreign Exchange Trading and Sales in New 
¥wKaJ:[dsetved as a member of the Global Trading and Sales Management Committee. Mr. Sandelovsky holds a 
B.S,frothThe Wharton School, University of Pennsylvania. 

Gerald Cummins - Mr. Cummins is a Managing Director of BSAM responsible for hedge fund middle office 
support and f!TIll-wide operations risk. Mr. Cummins joined Bear Steams in 1980 as part of its management training 
program and joined BSAM in 1984 to provide operations support for a newly developed options overwrite products. 
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He is currently a member of the BSAM Pricing, Risk and Best Execution Committees. Mr. Cummins received his 
B.A. in Mathematics from Fordham University. 

Scott P. Lennon - Mr. Lennon is a Senior Vice President of Walkers SPY Limited ("Walkers SPV"), a Cayman 
Islands licensed trust company and mutual fund administrator. He heads the Fund Services Group at Walk()r~SPV. 
Prior to joining Walkers SPY in November 2003, Mr. Lennon worked at State Street Cayman Trust COl.llpany;LAd, 
which acquired the Global Securities Services business of Deutsche Bank (Cayman Islands) in FebructrY 2003. Act 
Deutsche Bank, Mr. Lennon was the Head of Investment Funds from April 2001 to February 200\ Mr;Letfuoh 
holds a Bachelor of Commerce from Carleton University in Ottawa, Canada, and a Graduate Qip10tnct in Public 
Accounting from McGill University, Montreal, Canada. Mr. Lennon is a member of the 4tstitliteofC4artered 
Accounts of Ontario and the American Institute of Certified Public Accountants, and he isaChClrtered Financial 
Analyst charterholder. In addition, Mr. Lennon is a member of the CF A Institute and a Illel.llbel" oLthe board of 
directors of the Cayman Islands Society of Financial Analysts. 

Michelle M. Wilson-Clarke - Ms. Wilson-Clarke is a Vice President of Fund Services at Walkers SPY. Prior to 
joining Walkers SPY, Ms. Wilson-Clarke was a Vice President and R()MionshivA.i1alyst at Wellington 
Management Company, LLP in Boston Massachusetts. In addition, Ms .. Wilsoll"Clarke has a broad range of 
experience in capital markets, fund compliance and fund risk analysis .• JV1s:Wilsoll-Clarke received a B.S. in 
Mathematics and Computer Science from Howard University in WashingtollD,C.,ilrtM.B.A. in Finance from the 
Sloan School of Management at the Massachusetts Institute of Technolqgy, and aM.S. in Mathematics. 

Certain Provisions of the Master Fund's Articles of Association Rehiting to Directors 

A Director is not required to hold any Shares of the Master Fund by Way of qualification. The remuneration of 
Directors shall be determined by the Master Fund's Boatel. ofI)ireCtors and any Director who serves on any 
committee or devotes special attention to the business on4e Master FUnd or performs services which, in the opinion 
of the Directors, are outside the scope of the ordinarydutiespf ,(Director may be paid such extra remuneration as 
the Directors may determine; provided, however, any Di¢Ctors\vho also are directors, officers or employees of the 
Investment Manager shall not receive any rel.lluI1J .. ~ta4()llJrOm the Master Fund other than as part of the fees 
described under "Fees and Expenses" herein.a!ld irIJhefollowing sentence. Directors may be reimbursed by the 
Master Fund for reasonable travel, hotel ¥ldothel'out::Df-pocket expenses properly incurred by them in attending 
and returning from meetings of Director~()r gen()ralmeetings of the Master Fund or otherwise in connection with 
the business of the Master Fund. 

A Director may hold any other qffiCeW±ci.()r'the Master Fund (other than the office of the auditor) in conjunction 
with his office of Director, or maYctct ill<i professional capacity to the Master Fund on such terms as the Board of 
Directors may determine. :t-WDireCtbr$all be disqualified, by his office, from contracting with the Master Fund, 
nor shall any such contracfbJ;'ctuy contract or arrangement entered into by the Master Fund in which any Director 
shall be in any way int~restedbeJi<il>le to be avoided, nor shall any Director so contracting or being so interested be 
liable to account to the Mctsterrll1ld for any profit realized by any such contract or arrangement by reason of such 
Director holding tl1atofficeiL4e shall declare the nature of his interest. If a Director has a material interest in the 
business to be90hducteci.at any meeting, that Director will disclose such conflict to the other Directors. Persons 
who are dire<;tOfs, Officer&or employees of the Investment Manager may not contract with the Master Fund except 
as described herein. 

A Di):()9tor,nqtwithstanding his interest, may be counted in the quorum present at any meeting at which he or any 
othel'Direqorisappointed to hold any office or place of profit under the Master Fund and at which the terms of any 
suc4appoinbnent are arranged, and he may vote on any such appointment or arrangement. 

The Illilximum and minimum number of Master Fund Directors to be appointed may be fixed from time to time by 
an Ordinary Resolution; provided, however that during the pendency of a Removal Petition, the maximum and 
minimum number of Master Fund Directors may not be altered. Unless otherwise fixed, the minimum number of 
Master Fund Directors is one and the maximum number of Master Fund Directors is unlimited. 
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No Director of the Master Fund has any interest, direct or indirect, in any assets which have been or are proposed to 
be acquired or disposed of by, or leased to or by, the Master Fund since the date of incorporation of the Master 
Fund. 

Indemnification of Directors 

The Articles of Association of the Master Fund contain provisions indemnifying and exempting the m()mbersClf th\? 
Board of Directors of the Master Fund, and its officers and agents, from liability in the discharge of their duties. 

The Articles of Association of the Master Fund provide that no Director shall be liable (i) for the~Cts,1"eceipts, 
neglects, defaults or omissions of any other director or officer or agent of the Master Func!,6r(iiYfofany loss on 
account of defect of title to any property of the Master Fund, or (iii) on account of the insuffici()ricy of any security 
in or upon which any money of the Master Fund shall be invested, or (iv) for any 10ssinqurredtJxrotigh any bank, 
broker or similar person, or (v) for any loss occasioned by any negligence, default, err(}fClfjudgm~ntor oversight on 
his part, or (vi) for any loss, damage or misfortune whatsoever which may happen inOr ariseJr6m the execution or 
discharge of the duties, powers, authorities, or discretions of such Director's qkfiqe orin •• l"~lation thereto, in each 
case, unless the same shall happen through such Director's own bad faith, grossneglig()nce or willful misconduct. 

Every Director and officer of the Master Fund (but not including the auditors), arid the personal representatives of 
the same shall, in the absence of such indemnified person's bad faith,gmss negligence or willful misconduct, be 
indemnified and secured harmless out of the assets and funds of the Master Fund to the fullest extent permitted by 
applicable law, against all actions, proceedings, costs, charges, ()xpenses, 10$ses, damages or liabilities incurred or 
sustained by such Director or officer in or about the conduckClftheMaster Fund's business or affairs or in the 
execution or discharge of such Director's or officer's duties}powers;aJlthorities or discretions, including without 
prejudice to the generality of the foregoing, any costs, expell,ses,lpsses or liabilities incurred by such Director or 
officer in defending (whether successfully or otherwise);.myciyil proceedings concerning the Master Fund or its 
affairs in any court whether in the Cayman Islands or\?lse:wheq.~. 

Notwithstanding the foregoing, the Master FUIl,d Will lleltimlemnify any of its officers or Directors for any act or 
omission constituting gross negligence or willftiLmis\;pnduct. 

Other Provisions Relating to the Directors 

A Director may vote on a proposal, arra.rigeme*t or contract in which he is materially interested as provided for in 
the Memorandum and Articles ofAssoqiatiCll1.. A Director may be a director or other officer or employee of any 
company that provides services 16 the Master Fund or in which the Master Fund may be interested and, unless 
otherwise agreed, no such pirector wilLbe accountable to the Master Fund for any remuneration or other benefits 
received thereby. 

Transactions between the Mastef Fund and the Investment Manager or its Affiliates 

Members of th()Bqard elf Directors who are not affiliated with the Investment Manager or their delegates or other 
authorized repre~entatiyesof the Master Fund will have the responsibility for approving any transactions between 
the Master.Funda1lJi the Investment Manager or its affiliates involving significant conflicts of interest (including 
principaJ.tr1.ldes) . 

Mori::particJllarly, Directors unaffiliated with the Investment Manager or any delegate designated by such Directors 
willberespelnsible for approving any principal transactions for which Master Fund consent is required pursuant to 
Ruk2Q6(3)ofthe Advisers Act. The Investment Manager and its affiliates are not required to obtain approval for 
all.ytrall.saction unless such approval is required by law. 
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THE ADMINISTRATOR 

PFPC Inc. (Delaware), a Massachusetts corporation, serves as the administrator, registrar and transfer agent of the 
Partnership, the Master Fund and the Other Feeder Funds (the "Administrator") pursuant to an administrative 
services agreement (the "Administration Agreement") between the Partnership and the Administrator. 

Pursuant to the Administration Agreement, the Administrator serves as administrator, registrar and tr$sfefagerit 
and provides all day-to-day administrative services to the Partnership, including accounting and clericalfUl1cticins, 
processing the issuance, transfer, and withdrawal of the Interests, maintaining all appropriateI.,irriited Partner 
registers and ledgers, distributing annual reports and account statements to Limited Partners, re~pondi#gtoj;nquiries 
received from Limited Partners, prospective investors, and others, preparing and maintailiip.giitll fmancial and 
accounting books and records, maintaining the Partnership's principal administrative records,di,sbl.}fsj;ngpayment of 
expenses of the Partnership, responding to inquiries from the general public, and notifyj;ng theG(:lleral Partner of 
withdrawal requests. The Administration Agreement may be tenninated after the initialtwoy(:arJerin, among other 
circumstances, at any time without penalty by either of the parties upon not less than pO daY~;Written notice to the 
other party. 

Pursuant to the Administration Agreement, the Administrator is liable onlyJof aliy damiitges arising out of its failure 
to perfonn its duties under the Administration Agreement to the extent sllChdamages arise out of the 
Administrator's willful misfeasance, bad faith, negligence or recklessdisl"egardofsuch duties or a material breach 
by the Administrator of the Administration Agreement. The PartnerSl,lip agr(:es to indenmifY and hold harmless the 
Administrator and its affiliates from all taxes, charges, expenses,aossesstn(:nts,claims and other liabilities, including, 
without limitation, reasonable attorneys' fees and disbursemellts{i.loJJ.Ysuchliability, a "Loss"), arising directly or 
indirectly from any action, or omission to act, in accordancewithtl1e.Administration Agreement; provided that 
neither the Administrator, nor any of its affiliates, shall be irid(:mliifiedagainst any Loss (or any expenses incident to 
such Loss) caused by the Administrator's or its affiliates'Qwnwillfulmisfeasance, bad faith, negligence or reckless 
disregard in the perfonnance of the Administrator'sactiviti(:s lillder the Administration Agreement or a material 
breach by the Administrator of the Administration Agre(:l:llellt, 

FEES.ANDEXPENSES 

The following is a summary of the PartnerSl1ip'Sfeesand expenses: 

Organizational and Initial Offering Costs 

The Master Fund paid the expenses of (Jrgaliizing the Partnership, the Offshore Feeder Fund and the Master Fund 
and the initial offering ofInterests andsl1ares of the Offshore Feeder Fund. Such expenses are being amortized on a 
straight-line basis over a peflociOf not less than 60 months, beginning as of September 2003 unless the Master Fund 
Directors decide that sotheotheralllortization method shall be applied. The Partnership will bear, as an investor in 
the Master Fund, its pro fatashare (Jf all such organizational expenses. The Master Fund Directors believe that such 
amortization is more equitable than requiring the initial investors of the Partnership and the Offshore Feeder Fund to 
bear all such orgOOizationi.lol expenses as would otherwise be required under GAAP. If such divergence from GAAP 
would be callseJorqllalifj.cation in any opinion given to the Partnership by its auditors, the Master Fund Directors 
will not p(:nnitsw;harriortization, but may agree to other arrangements to similar equitable effect. If such 
arrangelllellts are notfeasible, the initial investors in the Partnership will likely bear a greater portion, if not all, of 
such Q~ganiiational expenses. 

AdvisorY Fee 

The Partnership will pay to the General Partner an advisory fee (the "Advisory Fee") equal to 1112 of 2.0% of the 
balance of each Limited Partner's Capital Account calculated as of the end of each calendar month (pro rated for 
periods of less than one month) prior to any accrual for or payment of any Advisory Fee, allocation of Profit Share 
or withdrawal effected on such date (approximately a 2.0% annual rate). The Advisory Fee is payable in arrears as 
of the last Business Day of each calendar quarter or upon the withdrawal of a Limited Partner from the Partnership. 
The Advisory Fee will be charged at the Master Fund level so long as and to the extent the Partnership's assets are 
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invested in the Master Fund. The Advisory Fee may, however, be charged at the Partnership level in the sole 
discretion of the General Partner. The General Partner will be entitled to the Advisory Fee regardless of the 
performance of the Partnership. The General Partner may, in its sole discretion, waive all or a portion of the 
Advisory Fee due to the General Partner from any Limited Partner. 

In respect of Interests issued prior to September 1,2004, the Partnership pays, and will continue to pay, t:heGen~ral 
Partner an Advisory Fee equal to 1112 of 1 % of the balance of each Limited Partner's Capital Account.a~ ofthe eng 
of each calendar month prior to any accrual for or payment of any Advisory Fee, allocation ofPfofit§haredf 
withdrawal effected on such date (approximately a 1.0% armual rate). 

Operational Costs 

The Partnership will bear its operational expenses, including (without limitation) research exp~rises; legal fees; 
expenses of the continuous offering of Interests, including the cost of producltii arid di~tributing offering 
memoranda and other marketing materials; printing and mailing costs; filing fees and expenses; accounting, audit, 
and tax preparation expenses; computer software, licensing, programming and(lp~rating~!Cpenses; data processing 
costs; consultant fees; tax, litigation, and extraordinary expenses, if any; interest expenses (including interest due to 
repurchase agreements and borrowing by the Partnership); insurance~xpell:S~s, cllstody fees, bank charges, 
brokerage commissions (including options trades); spreads and mark-upson securities, swaps and forwards; short 
dividends, currency hedging costs, if any, and other investment and op~r:llting eXpenses. The Partnership will also 
bear, as an investor in the Master Fund, its pro rata share of theM~sterFund's operational expenses, including, 
without limitation, interest expenses (including interest due to repurchase ageements and borrowing by the Master 
Fund); insurance expenses, custody fees, bank charges, brokerllg;ecgrnmis$ions (including options trades); spreads 
and mark-ups on securities, swaps and forwards, short dividerids, cufr~n(;yhedging costs, and other investment and 
operating expenses, the fees and out-of-pocket expensesofthej\drnitlistrator and the Master Fund's board of 
directors. The Investment Manager and the Administratgr win each bear the costs of providing their respective 
services to the Partnership and the Master Fund, inclwlingtheir general overhead, salary, and office expenses. 

Admitlistration Fees 

The Partnership will pay its pro rata shar~6[anii.I1nualfee payable to the Administrator on a monthly basis at the 
Master Fund level. The Administratof)vill perfgnnaccounting, investor servicing and tax services to the Master 
Fund, the Partnership and the Other Feederr)mds, The Administrator's fees for accounting will generally equal 
0.10% of the Master Fund's Net AssetyalUe, subject to certain adjustments made on the basis of the leverage in the 
Master Fund and subject to suchtttitlim.utnJeesas may be agreed between the Master Fund and the Administrator. 
The Adtttinistrator's fees for investor servicing and tax services will be based on the total number of investors in the 
Partnership and Other Feed~rFund,su!Jj~Ct to such tttinimum fees as may be agreed between the Master Fund and 
the Administrator. The Admltiistrationfees will be calculated and accrued monthly based on the Master Fund's 
month-end Net Asset Vll1ue and is Pllyable monthly in arrears on the last Business Day of each month. 

Selling Commissions 

Bear Steamsari<i certain ()ther members of The Bear Stearns Group, to the extent they act as Placement Agents to 
the Partnership, Win be compensated by the General Partner with payments based upon a percentage of the General 
Partner'sj\dvisory Fee and/or Profit Share. Certain non-affiliated Placement Agents may be paid up to 3% of an 
investQr:;s subscription price for Interests. Such commission may be waived or reduced by any such Placement 
Age1it infespeCtof particular investors. 

Waiver;··Rebates 

The General Partner in its discretion may waive or rebate part or all of the Advisory Fee or Profit Share in the case 
of certain Limited Partners. Such waiver or rebate will have no adverse effect on any other Limited Partner. No 
such waiver or rebate shall entitle any other Limited Partner to a waiver or rebate. Investments in the Partnership by 
the Investment Manager, certain Bear Steams Entities, and their respective employees and other related persons may 
not be subject to all or a portion of the Advisory Fees or any Profit Share. 
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BROKERAGE PRACTICES 

The Master Fund has appointed Bear, Stearns Securities Corp. ("BSSC") as the Master Fund's prime broker and 
custodian (in such capacities, respectively, the "Prime Broker" and "Custodian") pursuant to a Prime Broker and 
Custodian agreement (the "Prime Brokerage Agreement"). BSSC is a wholly-owned subsidiary of Bear St~l11S, an 
indirect wholly-owned subsidiary ofBSC and an affiliate of the General Partner. 

BSSC and, as applicable, other members of The Bear Steams Group will provide certain clearing (includin.g prime 
brokerage), margin fmancing and stock lending services with respect to the Master Fund's se9wities and cash 
carried on the books of BSSC. BSSC or an affiliate entity, as applicable, may earn interest ondebitb#latic~s in the 
Partnership's accounts resulting from margin loans to the Partnership. Such services and fa9iliije~willbe provided 
pursuant to a series of mutually acceptable agreements (the "Customer Documents")3l:[d rnayinclude an 
Institutional Account Agreement with The Bear Stearns Group containing provisions incOmpliange\vith the laws, 
rules and regulations of the United States Securities and Exchange Commission andotherexcl:latiges and dealer 
associations by which The Bear Steams Group is regulated (collectively, the "U.S. Rules"kFor the avoidance of 
doubt, the Institutional Account Agreement shall apply to the Master Fund's secwities ahd.ca:sh carried on the books 
of BSSC but shall not apply to any assets where beneficial title is transferred to}1 Beilr,steams Entity (including, but 
not limited to, transactions under a Master Repurchase Agreement) or to assetstIa:nsfetred to a Bear Stearns Entity 
to serve as collateral in connection with principal transactions (including,bl.itlloflimited to, activities covered by 
master agreements such as ISDA agreements, etc.). The Partnersl:U.pis nofcQmmitted to continue its prime 
brokerage relationship with BSSC for any minimum period and may in theJuture use more than one prime broker. 
BSSC or an affiliated entity or unit thereof (including Bear Steal11s) may also execute orders to the extent permitted 
by applicable regulations and receive commissions, fees and ot1wtc0ll1IJensacti6n in connection therewith. 

BSSC, as Prime Broker and/or Custodian, may appoint subccl].stodi3l:[s,including other Bear Stearns Entities, of the 
Master Fund's cash and securities. BSSC will exerciser~asonableskill, care and diligence in the selection of any 
such sub-custodian(s), will be responsible to the Master;IlllfiQ fo#the duration of the sub-custody agreement(s) for 
satisfYing itself as to the ongoing suitability of suchstlbcpustodiari to provide custodian services to the Master Fund, 
will maintain what it considers to be an appropri!.l:tel1::veLof supervision over such sub-custodian and will make 
appropriate inquiries periodically to confi11ii.th#tthe6bligations of such sub-custodian(s) continue to be 
competently discharged. 

The Master Fund may also enter into principa:l transactions with one or more Bear Steams Entities. As security for 
the payment and performance of all liabilities al1d obligations of the Master Fund to BSSC and to each other Bear 
Steams Entity with which the M'¥'tefFllfidertgages in transactions, all assets of the Master Fund held by or through 
BSSC and any other Bear Steams~lltitYWill be charged with and subject to a lien in their favor and will therefore 
constitute collateral security for the Mast~ Fund's liabilities and obligations to BSSC and to each other Bear Steams 
Entity. 

The Master Fund will hav~l'ightsagainst BSSC for the return of all Master Fund assets held by it as Prime Broker 
and/or Custodian ofth~ MaSt1::rFund, net of any obligations of the Master Fund to BSSC or any other Bear Stearns 
Entity, except fori!ssetsl:leld by a Bear Steams Entity as margin. In accordance with the U.S. Rules, all fully-paid 
and "excess m<l{gin"secl/l:ities and net cash balances not required for the settlement of transactions (collectively, 
"Segregated Assets") may not be used by BSSC or by any other Bear Stearns Entity for its own purposes, but such 
Segrega1e4Assets remain subject to the charge and lien to secure the Master Fund's liabilities and obligations to 
BSSc:a:nd to any other Bear Steams Entities. (In accordance with U.S. Rules, the term "excess margin" means 
margin secwitiesin excess of 140% of the amount of the margin indebtedness.) 

MilsterFund assets that are held by BSSC as Prime Broker and/or Custodian will be carried in the name of the 
M~terFund and beneficial ownership in the name of the Master Fund will be recorded on the books of BSSC. In 
accordance with applicable U.S. Rules, the Master Fund's assets that are not Segregated Assets may be borrowed, 
lent or otherwise used by BSSC and other Bear Stearns Entities as may hold such assets for their own purposes. 
Master Fund assets held by a Bear Stearns Entity as collateral for principal transactions between the Master Fund 
and such Bear Steams Entity are not treated as Segregated Assets. 
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To the extent of applicable U.S. Rules, securities and cash held in customers' accounts will not be available to the 
non-customer creditors of BSSC or of any other Bear Steams Entity, but all securities and cash held in customers' 
accounts at BSSC would be distributed pro rata among customers if there were to be an insolvency of BSSC, there 
were not sufficient customer assets to pay all customers in full and if BSSC's insurance were insufficient to cover 
any shortfall in customer assets. 

Certain of the Master Fund's assets may be held at Bear, Steams International Limited ("BSIL"). Any (lfthe Mastel" 
Fund's investments or cash recorded on the books of BSIL as belonging to the Master Fund will be.heldin 
accordance with applicable rules and regulations of the Financial Services Authority. If permitt(;clthereunder, all 
such investments of the Master Fund may be borrowed, lent or otherwise used by BSIL for its (lW11Purpose;;and the 
Master Fund will have the right against BSIL for the return of equivalent assets. The MasterFtltld.wolildrank as an 
unsecured creditor in relation thereto and, in the event of the insolvency of BSIL, the Master Ftltld.mctynot be able 
to recover equivalent assets in full. 

Neither BSSC nor any other Bear Steams Entity will be liable for any loss to the Maste~ Fundresulting from any act 
or omission in relation to the services provided under the terms of the CustomerI.)qcun:ientsl:fuless such loss results 
directly from the negligence, bad faith, willful misfeasance of BSSC or other Bear Ste1.l.ffis Entity, but in no event is 
BSSC or any other Bear Stearns Entity liable for consequential or other typeso[spec~al damages. Neither BSSC 
nor any other Bear Steams entity will be liable for losses to the MastefFlm4 caused by the insolvency, acts or 
omissions of any sub-custodian or other third party by whom orip.whosecontrol any of the Master Fund's 
investments or cash may be held (subject to the obligations regarding the selection and ongoing suitability of such 
sub-custodian or third party as set out above). BSSC accepts the ~ctine level of responsibility for nominee companies 
controlled by it as for its own acts. The Master Fund has agr:eoot(lindentnifY BSSC and the other Bear Steams 
Entities against any loss suffered by, and any claims madeagctinst,th@t to the extent set forth in the Customer 
Documents. 

Neither BSSC nor any other Bear Stearns Entity willhav(;any involvement in the management of the Master Fund 
or any decision-making discretion relating to the Master Fu.nd's investments. Neither BSSC nor any other Bear 
Steams Entity has any responsibility for monitol"ingWJ:tetherinvestments by any investment manager or advisor are 
in compliance with any internal policies, investiJ1entgoa1sdr limitations of the Master Fund, and neither BSSC nor 
any other Bear Steams Entity will be responsiple fof ariYlosses suffered by the Master Fund. 

BSSC is registered with and regulatedpy tJ:t(;Securities and Exchange Commission in the United States. BSIL is 
regulated by the Financial Services All$.ority iIlthe United Kingdom. BSC has a credit rating of A-I by Standard & 
Poor's and PI by Moody's for it:;sTIortcterJ.lldebt, a credit rating of A by Standard & Poor's for its long term debt 
and a credit rating of A2 by Moody's fClt)tslong term debt. BSSC is separately rated A-I for short term debt and 
single A+ for long term deblbY Standctr4& Poor's. 

The Bear Steams Entities arid the Master Fund each reserve the right to change the arrangements described above by 
agreement between thenl;lJ1Idth(;Bear Steams Entities have certain rights to modify such arrangements on notice to 
the Master Fund. The MasterpllIId may, in its discretion, terminate the arrangements described above in accordance 
with the CustowerDocu1lJ.ents. BSSC and each other Bear Steams Entity reserve the right not to clear transactions 
and not to pr(lYicleany of$e services (including prime brokerage) described above if the provision of such services 
or the clearing Of transactions presents a risk unacceptable to them and reserve the right to terminate the 
arrangeWellts in accordance with the provisions of the Customer Documents. 

BSSC aridtheofuer Bear Stearns Entities are service providers and are not responsible for the preparation of this 
document or the activities of the Master Fund and therefore accept no responsibility for the accuracy of any 
information contained in this document. 

Thelnvestment Manager may, in its discretion, appoint additional or alternative prime broker(s) and custodian(s). 
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WITHDRAWALS, DISTRIBUTIONS AND ASSIGNMENTS 

Withdrawals 

Prior to the completion of the winding up of the Partnership, no Limited Partner shall have the right to withw<:tw, or 
receive any return of, any portion of any of such Limited Partner's capital contribution(s) to, or Capital AC90llJ:ltin, 
the Partnership except as discussed in this section. 

Subject to the conditions and limitations described herein, (i) a Limited Partner may, upon not l~w~thal1 40 days' 
prior written notice to the General Partner, withdraw all or a portion of such Limited Partner's Qapitali'\ccOunt as of 
the last Business Day of any calendar month subject to a withdrawal fee of 2% of the am()Urtt withdrawn, unless 
such withdrawal fee is reduced or waived by the General Partner in its sole discretion, and{~i)aLjn1ited Partner 
may, upon not less than 60 days' prior written notice to the General Partner, withdraw all or <t pOrtion of such 
Limited Partner's Capital Account attributable to a capital contribution as of the lastBusiri~ss pay of the twelfth 
month-end following such capital contribution and every subsequent third monthc~nd follOwing the first year 
anniversary of such capital contribution without being subject to any withdrawa1J~.~ (eaCh~V9h date, a "Withdrawal 
Date"). 

For example, with respect to a capital contribution made as of Augusf 1,2Q06,trte Limited Partner may first 
withdraw all or part of its Capital Account attributable to such capital contribution without being subject to a 
withdrawal fee as of July 31, 2007 (i.e., the twelfth month-end following sllcll capital contribution) and thereafter, as 
of the last Business Day of each October, January, April and July(so IOllg a~ sufficient funds remain in its Capital 
Account that are attributable to such capital contribution. 

Notwithstanding the foregoing, in respect of capital contr%vtiOiis.made prior to September 1, 2004, a Limited 
Partner may: (i) upon not less than 40 days' prior writtet111oticeto the General Partner, withdraw all or a portion of 
such Limited Partner's Capital Account attributabletOsuchc<tpitlll contribution as of the last Business Day of any 
calendar month subject to a withdrawal fee of 1 %ofth~aritolli1twithdrawn, unless such withdrawal fee is reduced 
or waived by the General Partner in its sole disc~etiOri,i:trid(ij)upon not less than 60 days' prior written notice to the 
General Partner, withdraw all or a portion ofjts Ci:tpitalA,ccount attributable to such capital contribution as of the 
last Business Day of any calendar quarter wjtJ:toufb¢ingsubject to any withdrawal fee. 

Partial withdrawals may not reduce a Limit@P:.lrtner's Capital Account to less than the minimum investment of 
$1,000,000, unless such minimum is nxh}ced or waived by the General Partner in its sole discretion. 

If a Limited Partner makes. capita,! contributions at different times, each capital contribution will be treated 
separately for the pmpose()fdetennlnjng any applicable withdrawal fee, and withdrawals will be deemed to be 
made from the earliest ci:tpitalpOntribution (as adjusted for changes in the Net Asset Value). The withdrawal fees 
described above are payable tdthe Partnership and are intended generally to cover anticipated expenses relating to 
the liquidation of MastetFlli1di:tssets required to fund the relevant withdrawals, including "breakage costs". The 
General Partner Il1J:lyrecluceOr$aive such withdrawal fees for any Limited Partner to the extent that it detennlnes in 
its sole discreti()nthat th(;) Partnership will not incur such expenses or that the Partnership will not otherwise be 
materially disllclyantaged1:W such reduction or waiver. The General Partner, however, will in no event be obligated 
to reduce ()r waivesuch\vithdrawal fees, including when there are no such expenses. 

The Q~l1eralI'artner may permit withdrawals on such shorter notice or on any date other than a Withdrawal Date 
(such wifh<ll:awals to be made on the basis of estimated Net Asset Values) in its sole and absolute discretion. 

If;JOr any calendar quarter, the aggregate amount of withdrawal requests from the Partnership, together with 
rdk:rription requests from the Other Feeder Funds, exceeds in value 25% of the net asset value of the Master Fund, 
detefrriined as of the beginning of such calendar quarter and as adjusted for subscriptions during such calendar 
quarter, the General Partner (in such capacity and as investment manager or sponsor of the Other Feeder Funds) may 
elect to limit such withdrawals and redemptions to an aggregate value of not more than 25% of the net asset value of 
the Master Fund, allocating such withdrawals and redemptions pro rata according to the value of each withdrawing 
Limited Partner's Capital Account prior to its withdrawal request and the value of the shares/units of each 
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redeeming investor of the Other Feeder Funds prior to its redemption request. Any unhonored portion of a 
withdrawal request will remain invested in the Partnership, and will be deferred to the next Withdrawal Date subject 
to the same limitation. 

Withdrawal requests must be submitted in writing, delivered by messenger, mail, or facsimile. WithdrawalJyquests 
may not be submitted by electronic mail. 

All distributions may be made in cash or other property, or any combination thereof, as may be dete]TIlinY4 bYthe 
General Partner (or by the liquidator, in the case of a distribution made in connection with the Wmding up of the 
Partnership). Subject to its assessment of the activity and condition of the relevant market andgeneralfiniUlcial and 
economic conditions, the General Partner (or the liquidator) shall use its reasonable efforts tOC1;ius~theI'artnership 
to make distributions in the form of cash. 

Withdrawal proceeds (based on unaudited data) will generally be paid within 30 dayScif the relevant Withdrawal 
Date. However, upon a complete withdrawal of a Limited Partner, the General Palinerwill, after applying all 
charges and credits properly allocable to such Limited Partner's Capital AccoUllt,9<lUsethe I'artnership to distribute 
to such Limited Partner 90% of the withdrawal proceeds within 30 days ofth~ relevi:tnt Withdrawal Date, and the 
balance (based on unaudited data), without interest, will be paid within 9Qda:y~ of st:(ch Withdrawal Date. Any 
amount subject to the foregoing "hold-back" will not remain subject to the pfofitllossof the Partnership following 
the Withdrawal Date. The General Partner may waive the foregoingpold-backprovisions in its sole and absolute 
discretion and permit the withdrawal of any Limited Partner to be niilClegenerally within 30 days of the effective 
date of withdrawal. Upon certain circumstances, the General l'$rinerwayJimit or suspend withdrawals and/or 
delay payment of withdrawal proceeds to withdrawing LimitedI'<lrtllerS. 

Capital Withdrawals will be made on the basis of estimatedNyt ASset Values. The Partnership Agreement provides 
that if the General Partner determines that the amount paid toa.withdrawn Limited Partner was less or more than 
such Limited Partner was, in fact, entitled to receive.the0eneraIPartner will make appropriate adjusting payments 
to, or formally request appropriate adjusting payments frQm, sllchwithdrawn Limited Partner. 

Generally, no interest will be paid by the Pt'u1:ne)'Sltippn withdrawn amounts pending distribution to Limited 
Partners. However, a Limited Partner maybe creQitedwith interest in respect of payments deferred to the extent 
that doing so would, in the General Partller's sOle and absolute discretion, be equitable. 

In its discretion, the General Partner lllaY holQ back a portion of the withdrawal proceeds payable to a Limited 
Partner in respect of withdrawn J*erests{whether such redemption is voluntary or compulsory) to satisfY estimated 
or accrued expenses, contingenciesqr liabilities. The amount held back is in the General Partner's discretion. 

Compulsory Withdrawals 

The General Partner maycbIllp~ra Limited Partner to withdraw entirely from the Partnership, or to withdraw any 
portion of such LintiteQ Parin~es Capital Account, at any time without notice, if the General Partner reasonably 
believes that sw:;hLimitY4 Partner subscribed for an Interest as a result of a misrepresentation or if such Limited 
Partner's cOlltirill.edp<:lrti91pation in the Partnership would, in the reasonable judgment of the General Partner, put 
the Partnership Cif.theCither Limited Partners at a material tax, legal, regulatory, or pecuniary disadvantage 
including,py way Cifexample and not limitation: (i) causing the Partnership to be required to be registered or 
regul1;iteQ uridyr the Company Act; (ii) causing the Partnership to be an association or "publicly traded partnership" 
taxallle asacoI]Joration for U.S. federal income tax pmposes; (iii) causing the assets of the Partnership to be deemed 
tobe~'plan a~sets" for pmposes of ERISA or Section 4975 of the Code; (iv) causing the Partnership to be registered 
UllQertlteExchange Act, or the offering of its Interests registered under the Securities Act; (v) causing the General 
Partnefto be required to be registered with the CFTC as a "commodity pool operator" and become a member of the 
NFA(ifthe General Partner is not then so registered and/or such a member); (vi) causing a violation under any law 
or any contractual provision to which the Partnership or its property or the General Partner is subject; or (vii) 
causing the Partnership to be in violation of (in the reasonable judgment of the General Partner), to potentially 
violate or otherwise cause concerns under, the anti-money laundering program and related responsibilities of the 
Partnership or the General Partner. In addition to the foregoing, the General Partner may compel a Limited Partner 
to withdraw entirely from the Partnership, or to withdraw any portion of such Limited Partner's Capital Account, at 

Confidential Treatment Requested by JPMorgan BSC-FCIC-e00599586 



any time upon 90 days' prior written notice if such Limited Partner's continued participation in the Partnership 
would, in the reasonable judgment of the General Partner, put the Partnership or the other Limited Partners at a 
material administrative disadvantage; provided that the General Partner may not so terminate the participation of a 
Limited Partner during the pendency of a Removal Petition as defmed in the Partnership Agreement. No such 
mandatory withdrawal shall give rise to any claim or cause of action by any Limited Partner. 

Suspension of Withdrawals and Payment of Proceeds 

The General Partner may suspend the determination of Net Asset Value and/or suspend withdrawalsJorthe or 
any part of any period during which by reason of the closure of or the suspension of trading on¥iY rhOpeyotJoreign 
exchange market, commodities exchange or stock exchange, or of a break-down in any of the means normally 
employed by the General Partner or its designee in ascertaining the value of the assets of thePI.lr1:*rslljp, or for any 
other reason the value of the assets owned or contracted for by the Partnership cannot infue opimQriof the General 
Partner be reasonably ascertained, or circumstances exist as a result of which, in it$6pinioJ:[, it)s not reasonably 
practicable for the Partnership to realize the assets owned or contracted for by it that~ogetherconstitute a material 
proportion of the overall assets of the Partnership. The General Partner may alsQJempotwil)' suspend withdrawals 
in order to effect orderly liquidation of the Partnership's assets necessary to effecfwithdrawals and shall suspend 
withdrawals if the General Partner has given notification to the Limit~Pl.lrtners of the dissolution of the 
Partnership. The Partnership may withhold payment to any person until afterl.lnisuspension has been lifted. The 
determination of the General Partner shall be conclusive. Notice of anyJirnitatio1l9r suspension will be given to any 
Limited Partner who has requested a withdrawal and to whom fullp~Ymelltof the withdrawal proceeds has not yet 
been remitted. If a withdrawal request is not withdrawn by a Limited PartnerJollowing notification of a suspension, 
the withdrawal will be completed as of the next month-end foUowitlgtheeJj.d of the suspension. The Master Fund 
has comparable ability to suspend redemptions of the Partnership's shli\J;"esin the Master Fund. 

Distributions 

The General Partner may, at any time or from timetqtirne,bufShall be under no obligation to, cause the Partnership 
to make a distribution to the Partners pro rata itla~cOr(l<m~ewith their Capital Accounts as of the beginl1ing of the 
Accounting Period in which such distribution}sma~. The General Partner does not intend to cause the Partnership 
to make any such distributions. 

Assignments 

No Limited Partner may transfer(whet4erpysa!e, assignment, gift, exchange, pledge, mortgage, or hypothecation, 
or any other conveyance, dispositioJ:[, otericumbrance, or any swap or other derivative transaction based on the 
value or change in value ofli\llInterest;whether voluntary or involuntary) an Interest (or any interest therein) unless 
such transfer arises by operati9Wof law or has been expressly approved by the General Partner. The General Partner 
may withhold such applJ)valinits sqle and absolute discretion or may grant such approval on such terms and subject 
to such conditions as theG~rie:rnJ Partner may determine. 

Prior to the admission tciJhe Partnership, as a Limited Partner, of a person to whom an Interest (or interest therein) 
has been transfeged, such person (an "Assignee") shall be entitled to share in such profits and losses, to receive such 
distributioJ:[s,· and!q receive such allocations of items of the Partnership's income, gain, deduction, loss and credit, 
as the tl'~sferor would have been entitled to share and receive in respect of the Interest (or interest therein) so 
transfen:ed,hllt shall not be entitled to become a Limited Partner or to exercise any of the other rights, powers, or 
authorityofa Limited Partner. No Assignee shall be admitted to the Partnership as a Limited Partner unless such 
admission is approved by the General Partner. The General Partner may withhold such approval in its sole and 
1illJs91utediscretion or may grant such approval on such terms and subject to such conditions as the General Partner 
Illaydetermine. 

If a Limited Partner desires to transfer an Interest (or an interest therein), such Limited Partner shall be responsible 
for compliance with all conditions of transfer imposed by the Partnership Agreement and under applicable law and 
any expenses incurred by the Partnership for legal and/or accounting services in connection with reviewing the 
transfer or obtaining legal opinions in connection therewith. Upon the request of the General Partner, a Limited 
Partner desiring to transfer an Interest (or an interest therein) shall either cause the Partnership to be provided with, 
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or authorize the Partnership to obtain, an opinion of counsel satisfactory to the General Partner that the proposed 
transfer complies with the Securities Act and any applicable state securities laws. 

ALLOCATION OF PROFIT AND LOSS 

This section of the Memorandum describes lengthy and detailed accounting provIsIons of the ).)aI1:nl;w~gip 
Agreement, a copy of which accompanies this Memorandum and is incorporated herein by this reference. The 
following description is a summary only, is not intended to be complete, and is qualified in its entiretyj)yslich 
reference. 

Partnership Accounting 

The General Partner shall cause the Partnership to establish and maintain for each 
Partner) a capital account ("Capital Account"). 

~ m'''~u),U~"o the General 

The balance in a Partner's Capital Account as of the beginning of each Acc()liJlting is referred to as the 
"Opening Balance" of such Capital Account for such Accounting Period, 1;l1lq thebalance in a Partner's Capital 
Account as of the end of each Accounting Period is referred to as the "Closing Bal1;l1lce"of such Capital Account for 
such Accounting Period. 

The Opening Balance of a Partner's Capital Account as of the begintling of the first Accounting Period in which a 
capital contribution is credited to such Capital Account shall eqllal theaIllolillt of such contribution. The Opening 
Balance of a Partner's Capital Account as of the beginning ofeacgsilbseqilent Accounting Period shall equal the 
Closing Balance of such Capital Account as of the end of theiIllmediJi\telY preceding Accounting Period, increased 
by any additional capital contribution credited to such Capital Accoullt as of the beginning of such Accounting 
Period and reduced by any Capital Withdrawals distributeq frolll such Capital Account as of the beginning of such 
Accounting Period. 

The Closing Balance of a Partner's Capital end of an Accounting Period shall be equal to the 
Opening Balance of such Capital Account as.ott.h(~tleg]lffi).mg of such Accounting Period, adjusted in the following 
manner: 

• first, any increase ()rdecl'~se Asset Value (determined prior to accrual of any Advisory 
Fees payable to the GenerillPariner) for such Accounting Period shall be credited or debited (as the case 
may be) to such OpeningBaliiJJ,ce,prO rata in accordance with the Partnership Percentage associated with 
such Capital Account as of111e beginning of such Accounting Period; 

• second,)() the extent that the General Partner is entitled to receive any Advisory Fee in respect of 
such Capital Ac;coli.lltaspHhe end of such Accounting Period, the amount thereof shall be debited against 
such Opening Balancetlnd paid to the General Partner, not as an allocation to the General Partner's Capital 
Account(ulliess the General Partner so determines), but as a payment made to a third-party service 
provicl<:r; 

• third, to the extent that a Profit Share in respect of such Capital Account is required to be credited 
tothe General Partner's Capital Account as of the end of such Accounting Period, the amount thereof shall 
j)e d<:j)ited against such Opening Balance and credited to a new profit memo account (the "New Profit 
MeIllo Account"), established solely for bookkeeping purposes in connection with the allocation of Profit 
Share. 

A1l"j\ccounting Period" shall (a) begin on the day after the close of the preceding Accounting Period and (b) end on 
the earlier of the close of the fiscal year of the Partnership, the effective date of any resignation or expulsion of a 
Partner, the effective date of any transfer of an Interest, the day preceding the effective date of any capital 
contribution or Capital Withdrawal, or such other day as may be determined by the General Partner. Initially, the 
General Partner intends to designate each calendar month-end as the close of an Accounting Period. "Partnership 
Percentage" associated with a Partner's Capital Account as of the beginning of an Accounting Period, means the 
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percentage detennined by dividing the Opening Balance of such Capital Account at such time by the Opening 
Balances of all Capital Accounts and the New Profit Memo Account at such time. The sum of the Partnership 
Percentages associated with all Capital Accounts shall at all times equal 100%. 

Determination or Net Asset Value 

Net asset value ("Net Asset Value") shall be detennined as of the end of each Accounting Period ap.dmdltis th", 
value of the Partnership's assets less the amount of its liabilities, in each case detennined in accordance with GAAP 
(except in respect of organizational costs) and the valuation principles set forth in the Partnership AgreemetiL For 
this purpose, liabilities include accrued liabilities irrespective of whether such liabilities mayil'ifactli;everbe paid. 
In addition, for purposes of detennining the amount of the Partnership's liabilities, the Generall?artpermiJ:Y estimate 
expenses that are incurred on a regular or recurring basis over yearly or other periods and trel.lftfu; aIllount of any 
such estimate as accruing in equal proportions over any such period and establish such reservesfofthe Partnership 
for contingent, unknown or unfixed debts, liabilities or obligations of the Partnership as the.Gel1eral Partner may 
reasonably deem advisable. 

The General Partner may detennine to treat any liability or expenditure of thel?arttiership that becomes fixed or is 
incurred in an Accounting Period subsequent to the Accounting Period to whichsllch liiiJ,bility or expenditure relates 
(the "prior Accounting Period") as either (i) arising in the Accounting Period in whiohsuch liability becomes fixed 
or such expenditure is incurred or (ii) arising in such prior AccoUJ1til'ig Period, in which case such liability or 
expenditure shall be charged to persons who were Partners duringl'itlchprtor Accounting Period (whether or not 
such persons are Partners during the Accounting Period in which such lia",ility is fixed or such expenditure is 
incurred) in accordance with the Partnership Percentages assoctl.lteQwith their Capital Accounts as of the beginning 
of such prior Accounting Period, and the Partnership shall beel1titledtClcollect from such persons the amounts so 
charged to them (with interest thereon accruing from the tiIllj;; such persons received the related distributions, at a 
floating rate detennined by the General Partner in its reasO),lablecliscretion). 

The Partnership's assets shall be valued in accorda),lc,fwiththe following principles unless GAAP requires 
otherwise: 

• Assets listed or traded on a stock exchffi;tgeO:rovef::the-counter market (other than derivatives, as referred to 
below) for which market quotationsarj;; re;idi!y available will be valued at the official close of business price on 
the principal exchange or market forsnch investment, provided that the value of any investment listed on a 
stock exchange or over-the-countermarkefbut acquired or traded at a premium or at a discount outside or off 
the relevant stock exchangj;;OtO),la),lOver-the-counter market, and securities which are not listed on a 
recognized securities exchange, IllaylJevalued at the mean of their "bid" and "ask" prices as quoted by each of 
three (or, if three are nClfreasonablyuvailable, two) recognized broker-dealers for such assets as at the date of 
valuation of the investment If for specific assets the official close of business prices do not, in the opinion of 
the General PartnerOritsdesig),lee, reflect their fair value or are not available, the value shall be calculated with 
care and in good faithpythe General Partner or its designee with a view to establishing the probable realization 
value for such aSsets asatthe close of business on the valuation date. 

• If the assetsarelistecl or traded on several stock exchanges or over-the-counter markets, the official close of 
business priceCln the stock exchange or over-the-counter market which, in the opinion of the General Partner or 
its clesignee, constitutes the main market for such assets will be used. 

• Gash and other liquid assets will be valued at their face value with interest accrued, where applicable. 

• ej(chiirige traded derivative instruments will be valued at the settlement price for such instruments on such 
Illarket; if such price is not available such value shall be the probable realization value estimated with care and 
iligood faith by the General Partner or its designee. Over-the-counter derivative instruments will be valued on 
each valuation date at the settlement price independently confirmed by the General Partner or its designee with 
the counterparty or by commercial pricing models which may be obtained from an affiliate of the General 
Partner. Open forward foreign exchange contracts shall be valued with reference to the prevailing forward 
foreig),l exchange rates, which the General Partner or its designee deems appropriate in the circumstances. 
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Closed-out forward foreign exchange contracts that have not yet reached the maturity date will have locked-in a 
fixed currency gain or loss. This fixed currency amount shall be revalued at the same spot exchange rates used 
for other assets. 

• Short-term money market instruments and bank deposits shall be valued at cost plus accrued interest 
of valuation. 

• If at the end of any Accounting Period, the exchange or market herein designated for the valuatiop'ofany 
asset is not open for business, the valuation of such asset shall be determined as of the lastp)C~Qedip'g date on 
which such exchange or market was open for business. If a security or commodity illterestc6uld not be 
liquidated on the valuation date, due to the operation of daily limits or other rules oftl1e~x.phange or market 
designated for the valuation thereof, the settlement price on the first subsequent day onWl1icl1 tile security or 
commodity interest could be liquidated shall be the basis for determining the value thereof fOr)hat day, or such 
other value as the General Partner or its designee may deem fair and reasonable. 

• There is no active market for Repackaging Vehicle Junior Interests. Thelnv~~tmellt]\.![anager will use a fair­
value methodology for determining the value of Repackaging Vehicle Jl,lllipr Inte)Cests. This methodology will 
consist of taking the present value of the future stream of projected,,~shflpws jo the Repackaging Vehicle 
Junior Interests over the projected life of the Repackaging Vehicle. The discol\1lftate used in this analysis will 
be determined primarily by assessing the credit quality of the colhlterill pool6fthe Repackaging Vehicle. 

• The foregoing valuations may be modified by the GeneraVPartrtetorits designee, in its sole and absolute 
discretion, if and to the extent that it shall determine th<1,tsuChmodi,fications are advisable in order to reflect 
restrictions upon marketability or other factors affectingtlieyaluep.fassets or to obtain asset valuations within 
the time frames set by the General Partner. Without limitillg the generality of the foregoing, the valuation of an 
asset by the General Partner or its designee may r~flect the <1,moUnts invested by the Partnership in such asset, 
notwithstanding that such amounts may not represeritthemwket value of such asset. The General Partner or its 
designee may also follow some other prudent method.of valuation other than that referred to above if it 
considers that in the circumstances such otl1e"flJlethpdpfvaluation should be adopted to reflect fairly the values 
of relevant investments or liabilities or to(jtl1~&ris~protect the interests of the Limited Partners. The General 
Partner is entitled to exercise its reasot1$\)le judgmerit in determining the values to be attributed to assets and 
liabilities and provided it is acting\)ona fidein the interest of the Partnership as a whole, such valuation is not 
open to challenge by current orp"fYY+CUlsinvestors. All good faith determinations of value by the General 
Partner or its designee shall be,fillal<1,ndcollclusive as to all Partners. 

Organizational expenses are being <1,moriized on a straight-line basis over a period of not less than 60 months, 
notwithstanding GAAP. ArtY opiniorigiYen to the Partnership by its auditors may be qualified with respect to the 
divergence of this amortiZ:<1,tiop'schedule from GAAP. 

Prospective investors should be aware that situations involving uncertamtles as to the valuation of portfolio 
securities could dramatipallyaffect the Partnership's Net Asset Value and the Profit Share if the General Partner's or 
its designee's jlJ.dg1llentst~garding appropriate valuations should prove incorrect. 

All matters concerning valuation, as well as accounting procedures, not expressly provided for in the Partnership 
AgreemeriLlJlay be determined by the General Partner, whose determination is fmal and conclusive as to all Limited 
Partners. 

A§a§igrzijictmt portion of the Partnership's portfolio is likely to be executed through and maintained with a Bear 
$teaKfJsEntity, prospective investors should understand that Bear Stearns Entities may value a substantial portion of 
suchpoftfolio, which valuation will be made in accordance with the foregoing provisions. See "Conflicts of 
Interest". 
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Special Allocations 

Certain items of Partnership profits and losses are specially allocated only to certain Limited Partners, not all the 
Limited Partners as a group. Typically, special allocations result from regulatory or legal requirements prohibiting 
certain types of investors from participating (even indirectly through investing in the Partnership) in of 
transactions. 

Profit Share 

The General Partner will also be allocated a profit share ("Profit Share") at the end of therelevm:WAccounting 
Period (as defmed herein) in an amount equal to 20% of Net New Income in respect ofeool1yimiteci Partner's 
Capital Account. The Profit Share will be allocable with respect to each Limited Partner's CapitaIAc<;()Unt for each 
Accounting Period ending as of the end of each calendar year, as of the date of any withcirawalfrom such Capital 
Account (with respect to the amount withdrawn only), as of the date of any transferofanllJter~s(in such Capital 
Account (with respect to the amount transferred only) and as of the date of dissolutionofthe Pilttnership. 

"Net New Income" in respect of a Limited Partner's Capital Account as of a piltticulardate is the amount, if any, by 
which Cumulative Net Income in respect of such Capital Account deteTIJ.1IPedi:ts of)uch date exceeds the High 
Water Mark in respect of such Capital Account. The General Partner may,iJ] its sole discretion, waive all or a 
portion of the Profit Share due to the General Partner from any LilJ:ut~d Partrier. "Cumulative Net Income" in 
respect of a Limited Partner's Capital Account as of a particular dl;tt¢is thei:tmount, if any, by which (1) aggregate 
realized and unrealized gains, and aggregate items of operating iJ]come,credited to such Capital Account during the 
entire life of the Partnership to and including such date exce~ds(;;!}aggfegate realized and unrealized losses, and 
aggregate items of operating expenses, charged against such Capital AccQUht during the entire life of the Partnership 
to and including such date (without charging any of the Qeriewl Partner's Profit Share against such Capital 
Account). 

"High Water Mark" in respect of a Limited Partner'sQ@itaIAccount as of a specified date means (1) zero, until 
after the first calculation of a positive Profit ~!J:ar(;)inresp¢t of such Capital Account pursuant to the foregoing 
provisions and, thereafter, (2) the highest amQUht ofCumutative Net Income previously calculated in respect of such 
Capital Account in accordance with the fOWflqingP!ovisicins, in either instance, subject to reduction in the event of a 
withdrawal, as follows: if a withdrawal is l.lladefroma Capital Account at a time when there is a loss carryforward 
for such Capital Account (i.e., Cumulat~yeN#Income is below the High Water Mark), then the High Water Mark 
will be reduced as of the date on w!J:ichSUCl1 Capital Withdrawal is made, and for every Accounting Period 
thereafter until a positive Profit ~Wireiscalculated in respect of such Capital Account, by an amount equal to (a) the 
excess of such High Water Mark oVer theculTent Cumulative Net Income multiplied by (b) a fraction, the numerator 
of which is equal to the Neti\sset Valu~pfthe Capital Account immediately before giving effect to the withdrawal. 

If a Profit Share is allo(lated.t6tl1e.General Partner in respect of a Limited Partner's Capital Account and a loss is 
subsequently charged tosllChCi:tpHal Account, the General Partner is entitled to retain all Profit Shares previously 
allocated to it in r~spect of thi:ttaacount. No subsequent Profit Share is allocable to the General Partner in respect of 
such Capital A(l(;Ollllt until such loss has been made up. 

Tax Allocations 

As of.tl1e erid.of each fiscal year, Partnership income will be allocated among the Partners as follows: First, net 
incOIne wilt be allocated to the General Partner until the amount so allocated equals the aggregate Profit Share 
allO(lated totlie New Profit Memo Account for the year in question and all prior years. Second, net income will be 
JilUqcatedtoPartners who withdrew an Interest in full during the year, to eliminate the difference between the 
amQllll1received and the Partner's adjusted tax basis in its Interest. Third, net income will be allocated to any 
Partner with a Capital Account balance in excess of its adjusted tax basis in its Interest. Finally, any net income not 
previously allocated will be allocated pro rata among all Partners in proportion to their respective Capital Accounts. 

As of the end of each fiscal year, Partnership loss will be allocated among the Partners as follows: First, net loss will 
be allocated to Partners who withdrew an Interest in full during the year, to eliminate the difference between the 
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Partner's adjusted tax basis in its Interest and the amount received upon withdrawal. Second, net loss will be 
allocated to any Partner with an adjusted tax basis in its Interest in excess of its Capital Account balance. Finally, 
any net loss not previously allocated will be allocated pro rata among all Partners in proportion to their respective 
Capital Accounts. 

Notwithstanding the foregoing, the General Partner may allocate items of income, gain, loss, and dedvctionC\ll a 
gross rather than a net basis. 

Upon liquidation of the Partnership, the assets of the Partnership available for distribution pursu~t)() the Delaware 
Revised Uniform Limited Partnership Act will be distributed to each Partner in the ratio that svchPaijllei'$Capital 
Account bears to the Capital Accounts of all Partners. 

CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS 

The following is a summary (the "Summary") of some of the U.S. federal income tax90nsequellces to the Partners 
of an investment in the Partnership based upon the Internal Revenue Code Qf1986,~).111lended (the "Code"), 
judicial decisions, Treasury Regulations (the "Regulations") and rulings in existenceollthe date hereof, all of which 
are subject to change. A complete discussion of all U.S. federal, state and)('jcaFt<ix aspects of an investment in the 
Partnership is beyond the scope of the Summary, and prospective investors Iii.u~t cOnsUlt their own tax advisors on 
such matters. 

* * * 
Any discussion of U.S. federal tax issues set forth in this MeIii.OranduIii. was written in connection with the 
promotion and marketing by the Partnership, BSAM and tEte PlacemenfAgents of the Interests. Such discussion 
was not intended or written to be legal or tax advice to llJIY person~d was not intended or written to be used, and 
cannot be used, by any person for the purpose of avqidiIlgllJIyl)".S. federal tax penalties that may be imposed on 
such person. Each investor should seek advice pasedpn its particular circumstances from an independent tax 
advisor. 

* * 
Partnership Status 

The General Partner has advised SiclleyAlistin~LP that at least 90% of the gross income expected to be earned by 
the Partnership will constitute int~resnn96111ea1ld income and gains from stocks and securities and futures, forwards 
and options with respect to stocksllJId securities. The General Partner has also advised Sidley Austin LLP that it has 
not elected, and does not intend to elect,~o classifY the Partnership as an association taxable as a corporation. Based 
on the foregoing, the Generalj.'<iriner has been advised by Sidley Austin LLP that the Partnership will be classified as 
a partnership, and notiisil.i1#ssQciation or publicly traded partnership taxable as a corporation, for U.S. federal 
income tax purposes. 

The Master FUlld hilS elected to be classified as other than an association taxable as a corporation. Pursuant to such 
election, the jyfaster FUllclK¥ill be classified as a partnership if it has at least two members. The Master Fund should 
not be cla~sified as<i publicly traded partnership taxable as a corporation so long as at least 90% of its gross income 
constituWsqualifYmgincome under Section 7704 of the Code and the Regulations promulgated thereunder. 

No rtllingh<is been obtained from the Internal Revenue Service ("IRS") confmning this tax classification, and the 
GeneralPartiler does not intend to seek such a ruling. There can be no assurance that the IRS will not assert that the 
.J.;)ilnJ.ier~hip6r the Master Fund should be classified as an association taxable as a corporation or as a publicly traded 
partl1ership taxable as a corporation. If it were determined that the Partnership or the Master Fund should be 
classified as an association or publicly traded partnership taxable as a corporation, the taxable income of the 
Partnership or the Master Fund, as applicable, would be subject to corporate income tax rates, distributions (other 
than certain redemptions) would generally be classified as dividend income to the extent of the current or 
accumulated earnings and profits of the Partnership or the Master Fund, as applicable, and Limited Partners would 
not report profits and losses of the Partnership. 
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The following discussion assumes that the Partnership and the Master Fund will be classified as partnerships for 
U.S. federal income tax purposes. 

Taxation of Partners on Profits or Losses of the Partnership 

The Partnership and the Master Fund, as entities, will not be subject to u.s. federal income tax. TheI'il.rtn~rlil:\ip 

will be required to report on its U.S. federal income tax return its allocable share of the Master Fl}lld;'sincomE), 
gains, losses, deductions, credits and other items for the Master Fund's taxable year ending with or wjthinthe 
Partnership's taxable year. Each Partner will, in turn, be required for U.S. federal income tax purp()~esto take into 
account, in its taxable year with which or within which a taxable year of the Partnership ends,jts mstfibutiye share 
of all items of Partnership income, gain (including unrealized gain from any positions that ate "mark2t()-market"), 
loss or deduction for such taxable year of the Partnership. A Partner must take such items i1ltQ aCJ:;oullt even if the 
Partnership does not make any distributions of cash or other property to such Partner during its taxa!Jleyear. 

A Partner's distributive share of such items for U.S. federal income tax purposes gellerallyisdetermined by the 
allocations made pursuant to the Partnership Agreement, provided that SUcl:\;;t1l9catioJ1~ttither have substantial 
economic effect or are deemed to be in accordance with the Partners' interests i1lthe Partnership. Under the 
Partnership Agreement, allocations are generally made in proportion to I'il.rtner,s' Capital Accounts and therefore 
should have substantial economic effect. However, the tax allocationsperinittedbY the Partnership Agreement 
when withdrawals occur generally will not be in proportion to CapitalAGcounts.]\Jonetheless, the General Partner 
believes such allocations are permitted for U.S. federal income taxp\.lrposes, and the Regulations appear to support 
that belief. If such allocations are not sustained, each Partner's distfiblltiye sl:\<rre of the items that are the subject of 
such allocations would be redetermined based upon its interestj1ltl:\ePart1lership by taking into account all relevant 
facts and circumstances. Such a redetermination might resultin.a latg~rshare of income being allocated (solely for 
tax purposes) to the Partners who had not redeemed d&illgthe taxable year than was allocated to them 
pursuant to the Partnership Agreement. 

Section 475(0 Election 

The Master Fund, as a trader in securities, haselect~Jo its securities held at the end of each taxable 
year. In general, gain or loss with respect to seclll"ities is taken into account for U.S. federal income tax purposes 
only when realized. However, a trad~rjn seclITities (defined to include, among other instruments, stock of a 
corporation, notes, bonds, debentures,Q! 91:l1er evidence of indebtedness and certain notional principal contracts) 
may elect to mark-to-market its sec&iti~sheld<lt the end of each taxable year. The mark-to-market rules require a 
trader making the election to reG9g1liz~gai1lor loss with respect to securities held in connection with its trade or 
business of trading in securities aftl:\~ end of each taxable year as if the trader sold the securities for their fair market 
values on the last businessd;ay of theJ;;txable year. Any such gain or loss will generally be treated as ordinary 
income or loss. 

Limitations on DeductibilUYofPartnership Losses by Partners 

The amount of;.nly loss of the Partnership that a Partner is entitled to include in its personal income tax return is 
limited to itsadjustMtaxbasis for its Interest in the Partnership as of the end of the Partnership's taxable year in 
which SUCl:\ loss ClGGurred. Generally, a Partner's adjusted tax basis for its Interest in the Partnership is the amount 
paid forstiJ:;h Interesfreduced (but not below zero) by its share of any Partnership distributions, losses and expenses 
(inclJ1d;iJ.lg Certain expenses of the Partnership that are not properly chargeable to Capital Accounts of the Partners 
andthat<rre not deductible in computing the Partnership's taxable income) and increased by its share of the 
Partnership'S income, including gains. 

Limitations on Deductibility of Certain Expenses 

The Code provides that, for non-corporate taxpayers who itemize deductions when computing taxable income, 
expenses of producing income, including investment advisory fees, are to be aggregated with unreimbursed 
employee business expenses and other expenses of producing income (collectively, the "Aggregate Investment 
Expenses"), and the aggregate amount of such expenses will be deductible only to the extent such amount exceeds 
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2% of a taxpayer's adjusted gross income. In addition, for taxpayers whose adjusted gross income exceeds a certain 
threshold amount (the "AGI Threshold"), Aggregate Investment Expenses in excess of the 2% threshold, when 
combined with certain of a taxpayer's other deductions, are subject to a reduction (scheduled to be phased out 
between 2006 and 2010) equal to the lesser of 3% of the taxpayer's adjusted gross income in excess of the AGI 
Threshold and 80% of the amount of certain itemized deductions otherwise allowable for the taxable (the 
"Phase-out"). Moreover, such Aggregate Investment Expenses are itemized deductions, which are not 
a non-corporate taxpayer in calculating its alternative minimum tax liability. 

As a trader, the General Partner will treat the Advisory Fee, as well as the other ordinary~)Cpenses 
Partnership, including net payments under notional principal contracts in which the Partnership invests, as Qrdinary 
business deductions not subject to the 2% floor and the Phase-out. However, the IRScCl!.lldponteIld that the 
Partnership should be characterized and treated as an investor and that such expenses are subjecp6the7% floor and 
the Phase-out. Regardless of the Partnership's status as a trader or investor, the Partnetsl:llp wll1.treat the General 
Partner's annual Profit Share as a share of income and gain that is taxable to the Qet1eralI'art1lef rather than the 
Limited Partners and therefore not a deduction by the Partnership that would be subject to th~foregoing limitations 
on deductibility if the Partnership were an investor. However, the IRS could cont~1lcl thattll~Oeneral Partner's Profit 
Share should be characterized as investment advisory fees, which would be sUbj¢ct tcitlle aforementioned limitations 
on deductibility to the extent that the IRS successfully contended that the P!:lttnetsllip ispropedy characterized as an 
investor. If the IRS successfully challenges the Partnership's treatmentofSu.chpaytnents as not subject to the 
aforementioned limits on deductibility, each non-corporate Limited P<lJ.1;1ler's sh3.t~ of the amounts so characterized 
would be subject to the foregoing limitations on deductibility an([ Limit.ed Partners could be required to file 
amended tax returns. 

PROSPECTIVE INVESTORS MUST CONSULT THEIRoWN TAX ADVISORS CONCERNING THE 
FOREGOING INVESTMENT ADVISORY FEES ISSUE,;\VHIGH ISA MATTER OF UNCERTAINTY AND 
COULD HAVE A MATERIAL IMP ACT ON AN INVESTMENT IN THE PARTNERSHIP. 

Limitations on Deductibility of Interest on InvestIIlentIndebtedness 

Interest paid or accrued on indebtedness properly <tllClcable to property held for investment is investment interest. 
Thus, any interest expense incurred bY<tQmiteciPii.rtner to purchase or carry an Interest or incurred by the 
Partnership or the Master Fund to pur911#seorparfy property held for investment generally will be investment 
interest. Investment interest is generally d~clu.ctible by non-corporate taxpayers only to the extent that it does not 
exceed net investment income (that is,gerierally, the excess of (1) gross income from interest, dividends, rents and 
royalties, and (2) certain gains fujfutl1Ydisposition of investment property, over the expenses directly connected 
with the production of such investnJ.enfiiJ.c6tne). Any investment interest expense disallowed as a deduction in a 
taxable year solely by of thea))QVe limitation is treated as investment interest paid by or accrued in the 
succeeding taxable year. 

Syndication Fees 

Neither the P<lJ.1;nershiPIlor Master Fund will be entitled to any deduction for syndication fees such as the 
commissions paid tCJJ'lac¢ment Agents. Such expenses may be includible by a Partner for purposes of determining 
capital gaill or lossu.pollredemption of its interest in the Partnership. 

Treatment OfJncome and Loss Under the Passive Activity Loss Rules 

TheC()de c(\lltains rules (the "Passive Activity Loss Rules") designed to prevent the deduction of losses from 
p<tssiveactivities against income not derived from such activities, including income from investment activities not 
cClil;Stittiting a trade or business, such as interest and dividends ("Portfolio Income") and salary. The trading 
activities of the Partnership and the Master Fund will not constitute a passive activity, with the result that the 
Partnership's income will constitute Portfolio Income or other income not from a passive activity. Accordingly, 
losses resulting from a Partner's other passive activities cannot be offset against such income, and net losses from 
the Partnership's operations will be deductible in computing the taxable income of each Partner (subject to other 
limitations on the deductibility of such losses). 
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Passive Foreign Investment Companies and Controlled Foreign Corporations 

The Partnership may invest directly or through the Master Fund in one or more non-U.S. corporations that will 
generally be classified as passive foreign investment companies (each such corporation, a "PFIC") for U.S. federal 
income tax purposes. The Partnership may file an election to treat each PFIC as a qualified electing fundG'QEF") 
for U.S. federal income tax purposes. As a result of such election, the Partnership (and consequently, e3fhPar1:Ill;:r) 
will generally include in gross income in the tax year in which (or with which) the PFIC's tax year ell~: (iYits pr() 
rata share of the ordinary earnings of the PFIC for the taxable year as ordinary income, and (ii) its pr{j ratij;~hare6f 
the net capital gain of the PFIC for the taxable year as long term capital gain. Partners will not be@title(.l to deduct 
currently any net loss of a PFIC. Distributions from a PFIC are generally not subject to taxation to)hee'lctent that 
such distributions represent amounts previously taxed. 

The Partnership may invest directly or through the Master Fund in one or more non-U.S. cQrponltiQ1ls, any of which 
may be classified as a controlled foreign corporation (a "CFC") if U.S. Holders (i.e., ij;U.S.citizelldr resident alien; 
a domestic partnership, trust or estate; and a domestic corporation) each own (directlY;indire<.;tlY, or by attribution) 
at least 10% of the CFC's voting shares and together own either (i) more than 5Q%pftheC:f(.)'s voting shares or (ii) 
more then 50% of the total value of the CFC's shares. If the Partnership invests ina CFC, the Partnership (and 
consequently, each Partner) will generally include in gross income in thl;: tax yl;:ar i1lwhich (or with which) the 
CFC's tax year ends, ordinary income equal to its pro rata share of theCFC'.s eatniligs (including both ordinary 
earnings and capital gains) for the tax year. 

Generally, if a non-U.S. corporation is both a CFC and a PFIC, the Partnership (and consequently, each Partner) will 
be subject to the CFC rules and will not be subject to the PFIc:r'u~es;EaChprospective investor should consult its 
tax advisor about the possible application of the PFIC and CFCflllesto)t~particular situation. 

At-Risk Limitation on the Deductibility of Partnershi» Losses 

A Partner who is a non-corporate taxpayer or closelYclIeldpirporation meeting certain tests will not be able to 
currently deduct such Partner's distributive shal."eoQhePa1ip:ership's recognized losses for the taxable year, if any, 
to the extent those losses exceed the amount. the PiJ.I:tnerisdeemed to be economically at risk with respect to the 
Partnership's activities. A Limited Partnerj1lthePJ:\rt1lership is expected to be considered at risk with respect to his 
investment in the Partnership to the extl;:llJofthl;: adjusted basis of his Interest, less any amounts borrowed by the 
Limited Partner in connection with the *qu.i~itio1lof that Interest for which he is not personally liable and for which 
it has not pledged any unrelated propettyassectrrity. Losses denied under the at-risk limitations are suspended and 
may be deducted in subsequent yl;:ars,sJ}bje<.;ttOthese and other applicable limitations. 

Foreign Taxes and Foreign Tax Credits 

Interest and dividends.paido1lsecurities of foreign issuers held by the Partnership or the Master Fund may be 
subject to taxes imposedj,yaforeign country. Pursuant to the Regulations under Section 704(b) of the Code, 
foreign tax cred*tnu~t beaJl6cated in accordance with the receipts that generate such credits. Subject to the 
requirements all(.llimitati()ns imposed by the Code, Limited Partners may elect to claim their allocable share of any 
such foreignta;x.espllJd j,y the Partnership or the Master Fund as a foreign tax credit against their U.S. federal 
income ta;x.liabilify, Limited Partners who do not elect to claim a foreign tax credit may claim a deduction for their 
allocabll;:Sl.mre of such foreign taxes (subject to other applicable limitations on the deductibility of such taxes). 

Cash Distributions and Withdrawals of Interests 

C:(\i;prl;:ceiv@ from the Partnership by a Partner as a distribution with respect to its Interest or withdrawal of less 
th$:lallof such Interest generally is not reportable as taxable income by a Partner, except as described below. 
Rather, such distribution reduces (but not below zero) the total tax basis of the Interest held by the Partner after the 
distribution or withdrawal. Any cash distribution in excess of a Partner's adjusted tax basis for its Interest will be 
taxable to him as gain from the sale or exchange of such Interest. Because a Partner's tax basis in its Interest is not 
increased on account of its distributive share of the Partnership's income until the end of the Partnership's taxable 
year, distributions during the taxable year could result in taxable gain to a Partner even though no gain would result 
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if the same distributions were made at the end of the taxable year. Furthermore, the share of the Partnership's 
income allocable to a Partner at the end of the Partnership's taxable year would also be includible in the Partner's 
taxable income and would increase its tax basis in its remaining interest as of the end of such taxable year. 

Withdrawals for cash of the entire Interest held by a Partner will result in the recognition of gain or 10ssJQl" U.S. 
federal income tax purPoses. Such gain or loss will be equal to the difference, if any, between the amQl/llt QLthe 
cash distribution and the Partner's adjusted tax basis for such Interest. A Partner's adjusted tax basis fo(itsI1lterest 
includes for this purPose its distributive share of the Partnership's income or loss for the year of suchwithdr<l:wal 

Distributions in Kind 

The Partnership may pay withdrawal proceeds in kind rather than in cash. In general, a Paftuli:fWil1J.l0t recognize 
gain or loss on the distribution of property (other than cash) and the tax basis of any property willbli:the same as the 
Partnership's tax basis in such property, but not in excess of the Partner's adjusted ta)("basisfor it~Interest, reduced 
by any cash distributed in the transaction. A Partner who receives an in kind distribution ofptdperty in liquidation 
of its I1lterest will have a basis in such property equal to such Partner's iliit~JlJ.terest, reduced by any 
cash distributed in the transaction. 

Withholding Tax 

The Master Fund is an exempted company incorporated under the h1WS oft&. Cayman Islands which will elect to be 
classified as a partnership for U.S. federal income tax purPoses. To thel.)xtellt that the Master Fund is beneficially 
owned by U.S. persons, such as the Partnership, it is not subjli:cftQthe 3<Y'Alwithholding tax generally imposed on 
non-U.S. persons. The Partnership intends to provide the MasterFuiid.'Yith IRS Form W-9 to claim that it is a U.S. 
person and thus is not subject to the above described withhotdingrulesapplicable to foreign persons. The Master 
Fund intends to provide IRS Form W-8IMY together wit4 the Partnership's IRS Form W-9 and all other required 
supporting documentation to U.S. persons paying s~c;hintete~t for purPoses of qualifying for the portfolio interest 
exemption from U.S. withholding tax and for purPo~es()flimitilig any other applicable withholding to the extent of 
foreign ownership of the Master Fund. 

Tax Exempt Investors 

Generally, qualifYing tax-exempt organi'ZatioJ.ls, including pension and profit-sharing plans, are exempt from U.S. 
federal income taxation. This generale",erliptioll from tax does not apply to the unrelated business taxable income 
("UBTI") of a tax-exempt orgaJ.llzatioll.lJBTI includes unrelated debt-fmanced income, which, for any taxable 
year, generally consists of (i)inco~ detiyed by a tax-exempt organization (directly or through a partnership) from 
income-producing property\vith respec;tto which there is acquisition indebtedness at any time during the taxable 
year and (ii) gains derived by a, tax-exempt organization (directly or through a partnership) from the disposition of 
property with respect to \vhic;hthereis acquisition indebtedness at any time during the twelve-month period ending 
with the date of such dispo~iti()n; 

Unless otherw4.epermitted by the General Partner in its sole discretion, Interests may not be purchased by 
persons who.ar€ exe.rnpffrom U.S. federal income taxation. In lieu of an investment in the Partnership, any 
non-U.S. personalJ:dany organization exempt from u.s. federal income taxation may want to consider and 
should (lQiz:;ult withihe Investment Manager regarding an investment in the Other Feeder Funds. 

TAX-EXEMPTINVESTORS ARE URGED TO CONSULT THEIR ADVISORS WITH RESPECT TO THE 
CONS~QUENCES OF AN INVESTMENT IN THE PARTNERSHIP. 

Tax Shelter Regulations 

A participant in a reportable transaction is required to disclose its participation in such transaction by filing IRS 
Form 8886 ("Reportable Transaction Disclosure Statement"). In addition, a material advisor with respect to such 
transaction is required to (i) maintain a list containing certain information with respect to such transaction (including 
the participants with respect to whom the material advisor acted in such capacity) and (ii) file a return setting forth 
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infonnation identifying and describing the transaction and any infonnation describing any potential tax benefits 
expected to result from the transaction. The failure to comply with such rules can result in substantial penalties. 

The General Partner cannot predict whether any of the Partnership's transactions will subject it, the Partnership or 
any of the Partners to the aforementioned requirements. However, if the General Partner (or any otherm:;tterial 
advisor) detennines that any such transaction causes it or the Partnership to be subject to the aforeIll1:mtiQJ:led 
requirements, the General Partner (or any other material advisor) will, and will cause the Partner~llip m,fully 
comply with such requirements. Prospective investors should consult with their tax advisorsteg<tt<.lingthe 
applicability of these rules to their investment in the Partnership. 

Partnership Audits 

The tax treatment of Partnership-related items is detennined at the Partnership level rather.thanat)hePartner level. 
The General Partner has been appointed as the tax matters partner with the authoritYJOdetefll1in~.the Partnership's 
response to an audit. The limitations period for assessment of deficiencies and claiins forn.:fuIlds with respect to 
items related to the Partnership is generally three years after the Partnership's r~tl!J1:l forth~ •• t<J,xable year in question 
is filed, and the General Partner has the authority to, and may, extend sucllperiO<.l with respect to all Limited 
Partners. It is possible that the IRS will audit the infonnation returns tope file<.l bY$lle Partnership. If an audit 
results in an adjustment, the General Partner and each Limited Partner rnay pe required to pay additional taxes, 
interest and possibly penalties and additions to tax. There can be no ~Sll1"ance that the Partnership's tax return will 
not be audited by the IRS or that no adjustments to such returns will b~madeas a result of such an audit. 

State and Local Taxes 

In addition to the U.S. federal income tax consequences describdL:;tboVe, the Partnership, the General Partner and 
the Limited Partners may be subject to various state, loc;:!l aridmli1licipal taxes. Certain of such taxes could, if 
applicable, have a significant effect on the amount oftaxpay;:!blein respect of an investment in the Partnership. A 
Limited Partner's distributive share of the profits ofth~PartJ:lership may be required to be included in determining 
reportable income for state or local tax purpos~s:PtIlite<.lgartners must consult their own advisors regarding the 
possible applicability of state, local, or municipal ta#s tClaninvestment in the Partnership. 

Except as otherwise set forth, the foregQing statements regarding the U.S. federal income tax consequences to the 
Limited Partners of an investmeJ:ltintheParil1.ership are based upon the provisions of the Code as currently in effect 
and the existing administrativeaJ:ld judiCial interpretations thereunder. No assurance can be given that 
administrative, judicial or l~gislative(jll<ll1.ges will not occur that would make the foregoing statements incorrect or 
incomplete. 

THE FOREGOING DISCVSSIQNIS NOT INTENDED AS A SUBSTITUTE FOR CAREFUL TAX PLANNING, 
PARTICULARLY SINCE CeRTAIN OF THE TAX CONSEQUENCES OF AN INVESTMENT IN THE 
PARTNERSHrg J\.:JAYNOT BE THE SAME FOR ALL TAXPAYERS. ACCORDINGLY, PROSPECTIVE 
INVESTORS IN THE PARTNERSHIP ARE URGED TO CONSULT THEIR TAX ADVISORS WITH SPECIFIC 
REFERENCE TOTHEIR OWN TAX SITUATION UNDER U.S. FEDERAL INCOME TAX LAW AND THE 
PROVISIQNS OF APPLICABLE STATE, MUNICIPAL AND LOCAL LAWS BEFORE SUBSCRIBING FOR 
INTERESTS; 

INVESTMENTS BY EMPLOYEE BENEFIT PLANS 

In General 

The following section sets forth certain consequences under ERISA and the Code that a fiduciary of an "employee 
benefit plan" as defmed in, and subject to Part 4 of Title I of, ERISA or of a "plan" as defmed in and subject to 
Section 4975 of the Code who has investment discretion should consider before deciding to invest the plan's assets 
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in the Partnership (such "employee benefit plans" and "plans" being referred to herein as "Plans", and such 
fiduciaries with investment discretion being referred to herein as "Plan Fiduciaries"). The following summary is not 
intended to be complete, but only to address certain questions under ERISA and the Code that are likely to be raised 
by the Plan Fiduciary's own counsel. 

* * * 
Any discussion of U.S. federal tax issues set forth in this Memorandum was written in connectiOn with the 
promotion and marketing by the Partnership, BSAM and the Placement Agents of the transactions deSl;ribedin this 
Memorandum. Such discussion was not intended or written to be legal or tax advice to any perspnil11gwas not 
intended or written to be used, and it cannot be used, by any person for the purpose of avoidinganyUc§. federal tax 
penalties that may be imposed on such person. Each investor should seek advice b{;lSOObn its particular 
circumstances from an independent tax advisor. 

* * * 
In general, the terms "employee benefit plan" as defmed in ERISA and "plan,,{;l~ ~v,,, .. ,.,...,~< 
Code together refer to any plan or account of various types that provides retirement beo,efits or welfare benefits to an 
individual or to an employer's employees and their beneficiaries. Suchplansi:l,nd ai)counts include, but are not 
limited to, corporate pension and profit-sharing plans, "simplified employeepensiOilplans", Keogh plans for self­
employed individuals (including partners), individual retirement accol}Utsdescribeg in Section 408 of the Code and 
medical benefit plans. 

Each Plan Fiduciary must give appropriate consideration to JheJ~ts arid circumstances that are relevant to an 
investment in the Partnership, including the role an investment inthyJ?artnership plays in the Plan's investment 
portfolio. Each Plan Fiduciary, before deciding to invest in$.e Partnership, must be satisfied that investment in the 
Partnership is a prudent investment for the Plan, that the.investll1ents of the Plan, including the investment in the 
Partnership, are diversified so as to minimize the ri$ksQNi:l,rgeiosses and that an investment in the Partnership 
complies with the governing documents of the Plan i:l,ridJ()late4 tfust. 

EACH PLAN FIDUCIARY CONSIDERING Ac::QPIRINOAN INTEREST MUST CONSULT ITS OWN LEGAL 
AND TAX ADVISORS BEFORE DOINGSO. 

Restrictions on Investments by Benefit PlanJnvestors 

ERISA and a regulation issued tl:tereiliIgerl;oritain rules for determining when an investment by a Plan in an entity 
will result in the underlying assets of theyntity being assets of the Plan for purposes of ERISA and Section 4975 of 
the Code (i.e., "plan assets"): ThosemIes provide that assets of an entity will not be plan assets of a Plan that 
purchases an interest theryinifthe investment by all "benefit plan investors" is not "significant" or certain other 
exceptions apply. TheJerrri"benefj.tplan investors" includes all Plans (i.e., all "employee benefit plans" as defmed 
in, and subject to Part 4ofTitIel6f, ERISA and all "plans" as defmed in and subject to Section 4975 of the Code), 
and all entities thi:l,Fhold "platlll.ssets" (each, a "Plan Assets Entity") due to investments made in such entities by 
already describydbenefitplan investors. ERISA provides that a Plan Assets Entity is considered to hold plan assets 
only to the e:xteJ:[t 6fthepercentage of the Plan Assets Entity's equity interests held by benefit plan investors. In 
addition, all or a PQIiiori6f an investment made by an insurance company using assets from its general account may 
be treat(jd):lS a benefit plan investor. Investments by benefit plan investors will be deemed not significant if benefit 
planigY(jstCltsown, in the aggregate, less than 25% of the total value of each class of equity interests of the entity 
(det(}rrriinegbYnot including the investments of persons with discretionary authority or control over the assets of 
sucl:teJ:[tity,{)f any person who provides investment advice for a fee (direct or indirect) with respect to such assets, 
atlg"affiliates" (as defmed in the regulations issued under ERISA) of such persons; provided, however, that under 
nOl;ircllmstances are investments by benefit plan investors excluded from such calculation). 

In order to avoid causing the assets of the Partnership to be "plan assets", the General Partner intends to restrict the 
aggregate investment by benefit plan investors to under 25% of the total value of each class of equity interests of the 
Partnership (not including the investments of the General Partner, any person who provides investment advice for a 
fee (direct or indirect) with respect to the assets of the Partnership, and any entity (other than a benefit plan investor) 
that is directly or indirectly through one or more intermediaries controlling, controlled by or under common control 
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with any of such entities (including an entity for which the General Partner is the general partner, investment adviser 
or provides investment advice), and each of the principals, officers and employees of any of the foregoing entities 
who has the power to exercise a controlling influence over the management or policies of such entity or of the 
Partnership). Furthermore, because the 25% test is ongoing, it not only restricts additional investments by benefit 
plan investors but can also cause the General Partner to require that existing benefit plan investors withcIJ:<.lW from 
the Partnership if other investors withdraw. If rejection of subscriptions or such mandatory withclJ:a\¥al~ ••• 1.lfe 
necessary, as determined by the General Partner, to avoid causing the assets of the Partnership to be "plan assets'" 
the General Partner will effect such rejections or withdrawals in such manner as the General Partl1h,initssole 
discretion, determines. 

Ineligible Purchasers 

In general, Interests may not be purchased with the assets of a Plan if the General PartIH:r, theAql11inistrator, any 
Director of the Master Fund, BSIL, the Prime Broker, Stone Tower Debt Advisors LLC, Dn::s<lnerBank AG London 
Branch, any Placement Agent, any of their respective affiliates or any of their respective employees either: (i) has 
investment discretion with respect to the investment of such plan assets; (ii) has<.ll1tllOrityo.rr¢sponsibility to give or 
regularly gives investment advice with respect to such plan assets, for a fe~, and pursuant to an agreement or 
understanding that such advice will serve as a primary basis for investment~cisiQlls wiJh respect to such plan assets 
and that such advice will be based on the particular investment needs of the Plall; (WEiil) is an employer maintaining 
or contributing to such Plan. A party that is described in clause (i) Qr(ii) of the preceding sentence is a fiduciary 
under ERISA and the Code with respect to the Plan, and any such pur¢hasell1ight result in a "prohibited transaction" 
under ERISA and the Code. 

Except as otherwise set forth, the foregoing statements regardirigtheCi()n~equences under ERISA and the Code of an 
investment in the Partnership are based on the provisions otthec:ode and ERISA as currently in effect, and the 
existing administrative and judicial interpretations therenndet\. No assurance can be given that administrative, 
judicial, or legislative changes will not occur that maYl11a](etl;te foregoing statements incorrect or incomplete. 

ACCEPTANCE OF SUBSCRIPTIONS ON BEHALROF PLANS IS IN NO RESPECT A REPRESENTATION 
BY THE GENERAL PARTNER OR ANY OTHER PARTY RELATED TO THE PARTNERSHIP THAT THIS 
INVESTMENT MEETS THE RELEV AN'f;LEGALREQUIREMENTS WITH RESPECT TO INVESTMENTS 
BY ANY PARTICULAR PLAN OR THAT THIS INVESTMENT IS APPROPRIATE FOR ANY PARTICULAR 
PLAN. THE PERSON WITH INVESTMENT DISCRETION SHOULD CONSULT WITH HIS OR HER 
ATTORNEY AND FINANCIAL ADVISERS AS TO THE PROPRIETY OF AN INVESTMENT IN THE 
PARTNERSHIP IN LIGHT OF THECIRCUMSTANCES OF THE PARTICULAR PLAN. 

PLAN OF DISTRIBUTION 

This is a private offeril'lgplITsli<J1lkiO exemptions provided by Section 4(2) of the Securities Act and Rule 506 
thereunder. The Partnetsl;tip'sl.lssets are managed by the General Partner. The Partnership does not offer any 
feature designed tQaSSlITe are1;];jfu of capital to investors. 

Bear Stearns;certainQf its affiliates and certain non-affiliated selling agents may serve as placement agents with 
respect tornterests{colleCtively, "Placement Agents"), subject to prior sale, when, as and if delivered, and subject to 
certain Qtller conditions. The General Partner is authorized to appoint any broker-dealer of securities which is 
registeJ:¢d as~uch with the SEC and is a member as such with the NASD to make offers or sales of Interests. 
Additionally, the General Partner may appoint, under certain circumstances, any foreign bank, dealer, institution, or 
individual wl;tich is ineligible for or not subject to SEC registration or NASD membership to make offers or sales of 
rnterestsoutside the United States and its possessions or territories. 

SUBSCRIPTION PROCEDURE 

Interests are offered for sale through Placement Agents on a continuous basis as of the opening of business of the 
first Business Day of each calendar month. The minimum initial subscription amount for each new investor in the 
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Partnership is $1,000,000. The minimum additional investment is $250,000. The General Partner may accept or 
reject any initial or additional subscriptions and may waive the minimum subscription amounts in its sole discretion. 

In order to subscribe for Interests, a prospective investor must submit a fully completed and executed Subscription 
Agreement to the General Partner. Subscription Agreements must be received by the General Partner at ~(;i.l:st five 
Business Days prior to the Subscription Date (or such shorter period permitted by the General Partner).Jhe 
subscriber must also make arrangements with the General Partner for the transmission of its subscriptiollfunds, 
which must be received by the Partnership prior to 5:00 p.m. (New York time) two Business Days PrlQJ t6the 
relevant Subscription Date (or such shorter period acceptable to the General Partner). After botl'\Jl'\eSl,lbsctiption 
Agreement and subscription amount are received, the General Partner will promptly notify th(;subs¢fibel'whether 
the subscription will be accepted or rejected. Subscription Agreements should be sent to the Qe.rteralI'artner, c/o 
Bear Steams Asset Management Inc., 383 Madison Avenue, New York, New York 10179. 

All subscriptions are irrevocable. The Partnership may accept a subscription oilly 
any affected subscriber. 

As part of the subscription process, prospective investors must furnish the GeheraFl'artner and the Administrator 
with all representations and documentation required pursuant to their anti-l)lQlleyJaund¢ring policies and applicable 
anti-money laundering laws and regulations and agree to provide any inforimrtion deemed necessary by the General 
Partner in its sole discretion to comply with its anti-money 1aunderi.rtgprogram(illd related responsibilities from 
time to time. 

PROSPECTIVE SUBSCRIBERS MUST CAREFULLY CQNSJQER THE INFORMATION REQUIRED IN 
THE SUBSCRIPTION AGREEMENT AND THE PROPOSED AMOUNT OF THEIR INVESTMENT IN 
LIGHT OF THE AMOUNT OF THEIR OTHER SPECULATIVE INVESTMENTS. AN INVESTMENT IN 
THE PARTNERSHIP IS SUITABLE ONLY FOR ALIMITEDPORTION OF THE RISK SEGMENT OF 
AN INVESTOR'S PORTFOLIO. 

PRIVACY STATEMENT 

This privacy statement is issued by the Partl1e~ship,JheGenera1 Partner, and their affiliates. The Partnership and the 
General Partner consider privacy to be ftmqamehta1 t6investor relationships and adhere to the policies and practices 
described below to protect current and fQJlll(;ri.rtvestors' nonpub1ic personal information. 

The Partnership and the GeneralPartnerdPllot disclose nonpub1ic personal information about investors or former 
investors to third parties other thall1.l:S des~ribed herein. The Partnership and the General Partner never sell investor 
lists or individual investorinformaticill, Internal policies are in place to protect confidentiality, while allowing 
investor needs to be servecLQ.rtLY individuals who need to do so in carrying out their job responsibilities may access 
investor information. ThePartnership and the General Partner maintain physical, electronic, and procedural 
safeguards that comp1ywithfegeral standards to protect confidentiality. These safeguards extend to all forms of 
interaction with tl'\e Partnership and the General Partner, including the Internet. 

In the nOTIl1llF~ours(;ofbusiness, investors give the Partnership and the General Partner nonpublic personal 
informati0.rt on slib~.cripti(m documents and other forms, on web sites, and through transactions with affiliates of the 
GeneralPWiner. The Partnership, the Administrator and the General Partner collect information about investors 
(suchi.l:~nam(;, address, birth date, social security number, educational and professional background, assets, and 
incOIne)ang the investors' transactions with the Partnership, the Administrator and the General Partner and its 
affiliat(;s (suyh as investments, performances, and account balances). To enable the Partnership, the Administrator 
1.l:114the.Geueral Partner to serve investors, information may be shared with affiliates and third parties that perform 
vatiolisservices for the Partnership, the Administrator and the General Partner, such as transfer agents, lawyers, 
custCldians, administrators, and broker-dealers. This shared information includes identification information (e.g., 
name and address), transaction and experience information (e.g., account balance), and other information necessary 
to accomplish transactions. This information may be shared with affiliates, with companies with which the 
Partnership and the General Partner have marketing agreements, or with other parties oilly as permissible by law. 
Any organization receiving client information may only use it for the purpose designated by the General Partner or 
its affiliates. In addition, the Administrator may pass on client information to the General Partner. 
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MISCELLANEOUS 

Side Letter Arrangements 

The Partnership and the Other Feeder Funds may from time to time enter into agreements with certainwvestors 
which provide for terms of investment that are more favorable to such investors than the terms descripeq i1.1.this 
Memorandum (collectively, "Side Letters"). Such terms may include (i) the waiver, reduction or rebat~Qf Advisory 
Fees and/or Profit Shares or incentive fees, (ii) preferential transfer or liquidity rights, includWgac.lditiOrta:l 
withdrawal dates and waived or reduced withdrawal notice periods, withdrawal fees or holdpi!(;kperiOds for 
withdrawal proceeds, (iii) the commitment to permit future investments in the Partnership by SlichUjvest()fS when 
the Partnership is otherwise closed to new or additional investments and (iv) undertakings desigJ.1edtoprotect an 
investor from violating an applicable statute or administrative regulation. The Partnership maYJ:llsOagr~e to provide 
certain investors with supplemental information and reports; provided, however, that anysuqhsupplemental 
information and reports will also be offered to all other Limited Partners (who may Df rtutYl10t choose to receive 
such supplemental information and reports). In any such case, the supplemental infomptionptreports provided for 
in the Side Letter may affect the decision of its recipient to request a withdraW'<i\LfTomit~c.:4pital Account. Other 
than with respect to supplemental information and reports, Side Letters will n()t generally entitle other investors to 
the same preferential terms of investment and the Partnership may not di~ql0setp oth~r investors the existence or 
terms of any such Side Letters. The Partnership will enter into Side Letters. oll.lyif and to the extent they are 
consistent, and implemented in accordance, with the governing of$e Partnership and the fiduciary 
duties owed by the Partnership to its investors. 

Reports to Limited Partners 

Within 30 days of the end of each calendar month, the part1.1ersliip prepare an account statement contammg 
information relating to the Net Asset Value of the Partrtershipa1.1d each Limited Partner's Capital Account balance 
as of the end of such month. In addition, an annualI:epol1:c01.1taiillng audited fmancial statements will be prepared 
and distributed to Limited Partners as soon as practicapl€3fteHhe close of the Partnership's fiscal year. Limited 
Partners will also receive all necessary federaltaxinfprtn<i\tiOn regarding the Partnership. Copies of these reports 
will be mailed to Limited Partners at their registered4c.ldresses. 

Amendments to the Partnership Agreement 

The Partnership Agreement providesg~nBallythat the General Partner may amend the Partnership Agreement at 
any time and from time to time, ill. 3 W3hJ.1er that materially adversely affects or could reasonably be expected to 
have a material adverse affect oll.JhePiUill.ership or the Limited Partners; provided, however, that the General 
Partner may not make any svch amendnwll.t without (i) giving notification to the Limited Partners, at least thiliy (30) 
days prior to the implementatio1.1of such amendment, setting forth all material facts relating to such amendment and 
(ii) obtaining the ConsellfOqheP¥tnership (as defmed in the Partnership Agreement) to such amendment prior to 
the implementation thereOf, 

In addition, theOe1.1era1PjJrtner, without obtaining the authorization or approval of any Limited Partner and without 
giving prior 1.1oti,ficatiOn tetany Limited Partner, may amend the Partnership Agreement at any time and from time to 
time to the.extenfn~cessary, in the reasonable judgment of the General Partner, to: 

(i) cause the provisions relating to Capital Accounts to comply with the provisions of Section 704 of 
the Code and the Regulations thereunder; 

(ii) otherwise cause the provisions of the Partnership Agreement to comply with any requirement, 
condition, or guideline contained in any order, directive, opinion, ruling, or regulation of a federal 
or state agency or contained in federal or state law; 

(iii) ensure the Partnership's continuing classification as a partnership for U.S. federal income tax 
purposes; 
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(iv) prevent the Partnership from being treated as a "publicly traded partnership" within the meaning 
of Section 7704 of the Code and the Regulations; 

(v) take such actions as may be necessary or appropriate to avoid the assets of the Partnership being 
treated for any purpose of ERISA or Section 4975 of the Code as assets of any "employel.<henefit 
plan" as defmed in and subject to ERISA or of any "plan" as defined in Section 4975 QfJheGQde 
(or any corresponding provisions of succeeding law) or to avoid the Partnership'SI.<Il.gaging in(l 
prohibited transaction as defmed in Section 406 of ERISA or Section 4975(c) of the (:;ode; 

(vi) prevent the Partnership from being required to register as an "investmentpompaij;Y';lillder the 
Company Act; 

(vii) add to the obligations of the General Partner for the benefit of thel?wtnershipot the Limited 
Partners; 

(viii) reflect the admission, substitution, termination, or withdrawalofPartneJ:s(lfter the date hereof in 
accordance with the provisions of the Partnership Agreemellt; 

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

(x) provide that anyone or more additional Genepl1 P(lrtlll.<rs )nay possess and exercise anyone or 
more of the rights, powers, and authority of (lgeneptlpartrter under the Partnership Agreement. 

Moreover, upon giving notification to the Limited Partners,bllt witllOUf obtaining the authorization or approval of 
any Limited Partner, the General Partner may amend thePartriet~hipAgreement at any time and from time to time 
for such purpose as the General Partner may deem neceSS(lrY, APpropriate, advisable, or convenient, provided that, in 
the General Partner's reasonable judgment, such anll;:Ii4llentcCluld not reasonably be expected to have a material 
adverse affect on the Partnership or any LimiteqPartrier,N"QSuch amendment, however, may either eliminate or set 
a significant barrier to the rights of the Nonaffili!)teq]"imited Partners to remove and/or replace the General Partner, 
as provided in the Partnership Agreement. 

Available Documents 

The Master Fund's Memorandum anqAliiCles of Association and the Partnership's and the Master Fund's 
agreements with the General Partnl.<r anq the Administrator are available for inspection and review by Limited 
Partners, prospective investQfs, and their authorized representatives during normal business hours at the office of the 
Administrator. Such docV)Ilellt~will also be sent to Limited Partners and prospective investors at cost upon request. 
The Partnership will affbrdp]"Clspective investors the opportunity to obtain any additional information necessary to 
verifY the accuracy of anyrepl'esentations or information set forth in this Memorandum, to the extent that the 
Partnership posse~ses$llchinformation or can acquire it without unreasonable effort or expense. Such review is 
limited only bytheproptietary and confidential nature of the trading strategies utilized by the General Partner and 
by the confideriijalitYQfp¢rsonal information relating to other investors. 

Becausl.<the Partnership will invest a substantial amount of its assets in Repackaging Vehicle Junior Interests, and an 
investrnellt in the Partnership involves certain of the risks of investing in Repackaging VehiCle Junior Interests, the 
offering documents for Repackaging Vehicle Securities and/or any operative documents of the Repackaging 
Vehicles referred to in the Repackaging Vehicle offering documents, subject to any confidentiality requirements 
imPQseqollthe Partnership, will be sent to Limited Partners and prospective investors without charge upon request 
tCltb£General Partner at Bear Steams Asset Management Inc., 383 Madison Avenue, New York, New York 10179, 
Attention: Alternative Fund Services; telephone: 212-272-1630; facsimile: 917-849-3018. 

Inquiries 

Inquiries regarding the Partnership and the Interests should be directed to the General Partner. 

r1 5879607v.ll 
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