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THIS CONFIDENTIAL PRIVATE OFFERING MEMORANDUM (-MEMORANDUM-) IS 
SUBMITTED TO YOU ON A CONFIDENTIAL BASIS SOLELY IN CONNECTION WITH YOUR 
CONSIDERATION OF AN INVESTMENT IN LIMITED PARTNERSHIP INTERESTS IN 
MARIEMONT CAPITAL PARTNERS, L.P., A DELAWARE LIMITED PARTNERSHIP.  DUE TO 
THE CONFIDENTIAL NATURE OF THIS MEMORANDUM, MEMORANDUM, ITS USE 
FOR ANY OTHER PURPOSE MIGHT INVOLVE SERIOUS LEGAL CONSEQUENCES. 
CONSEQUENTLY, THIS MEMORANDUM MAY NOT BE REPRODUCED IN WHOLE OR IN 
PART, AND MAY NOT BE DELIVERED TO ANY PERSON (OTHER THAN YOUR FINANCIAL 
ADVISOR) WITHOUT THE PRIOR WRITTEN CONSENT OF THE GENERAL PARTNER. 



THE LIMITED PARTNERSHIP INTERESTS OFFERED HEREBY HAVE NOT BEEN 
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE ''ACT''), SINCE 
THEY WILL BE OFFERED ONLY TO A LIMITED NUMBER OF QUALIFIED INVESTORS. IT IS 
ANTICIPATED THAT THE OFFERING AND SALE OF SUCH INTERESTS WILL BE EXEMPT 
FROM REGISTRATION PURSUANT TO REGULATION D OF THE ACT. 
 
THESE INTERESTS HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES 
AND EXCHANGE COMMISSION, NOR HAS THE SECURITIES AND EXCHANGE 
COMMISSION OR ANY STATE SECURITIES COMMISSION OR OTHER REGULATORY 
AUTHORITY PASSED UPON THE ACCURACY OR ADEQUACY OF THESE OFFERING 
MATERIALS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 
 
IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR OWN 
EXAMINATION OF THE ISSUER AND THE TERMS OF THE OFFERING, INCLUDING THE 
MERITS AND RISKS INVOLVED.  THESE SECURITIES HAVE NOT BEEN RECOMMENDED 
BY ANY FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. 
FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE 
ACCURACY OR DETERMINED THE ADEQUACY OF THESE OFFERING MATERIALS.  ANY 
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 
 
THESE SECURITIES ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND 
RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER 
THE ACT, AND THE APPLICABLE STATE SECURITIES LAWS, PURSUANT TO 
REGISTRATION OR EXEMPTION THEREFROM. INVESTORS SHOULD BE AWARE THAT 
THEY WILL BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR 
AN INDEFINITE PERIOD OF TIME. 
 
THIS MEMORANDUM DOES NOT CONSTITUTE AN OFFER OR SOLICITATION IN ANY 
STATE OR OTHER JURISDICTION IN WHICH AN OFFER OR SOLICITATION IS NOT 
AUTHORIZED. 
 
NO REPRESENTATIONS OR WARRANTIES OF ANY KIND ARE INTENDED OR SHOULD BE 
INFERRED WITH RESPECT TO THE ECONOMIC RETURN OR THE TAX CONSEQUENCES 
FROM AN INVESTMENT IN THE PARTNERSHIP. NO ASSURANCE CAN BE GIVEN THAT 
EXISTING LAWS WILL NOT BE CHANGED OR INTERPRETED ADVERSELY TO THE 
PARTNERSHIP OR THE PARTNERS.  PROSPECTIVE INVESTORS ARE NOT TO 
CONSTRUE THIS MEMORANDUM AS LEGAL OR TAX ADVICE. EACH INVESTOR SHOULD 
CONSULT HIS OR HER OWN COUNSEL AND ACCOUNTANT FOR ADVICE CONCERNING 
THE VARIOUS LEGAL, TAX AND ECONOMIC CONSIDERATIONS RELATING TO HIS OR 
HER INVESTMENT. 
 
NO PERSON OTHER THAN THE GENERAL PARTNER HAS BEEN AUTHORIZED TO MAKE 
REPRESENTATIONS, OR GIVE ANY INFORMATION, WITH RESPECT TO THESE LIMITED 
PARTNERSHIP INTERESTS, EXCEPT THE INFORMATION CONTAINED HEREIN, AND ANY 
INFORMATION OR REPRESENTATION NOT CONTAINED HEREIN OR OTHERWISE 
SUPPLIED BY THE GENERAL PARTNER IN WRITING MUST NOT BE RELIED UPON AS 
HAVING BEEN AUTHORIZED BY THE PARTNERSHIP OR ANY OF ITS PARTNERS. ANY 
FURTHER DISTRIBUTION OR REPRODUCTION OF THIS MEMORANDUM, IN WHOLE OR 
IN PART, OR THE DIVULGENCEOF ANY OF ITS CONTENTS, IS PROHIBITED. 
 
A PROSPECTIVE INVESTOR SHOULD NOT SUBSCRIBE FOR LIMITED PARTNERSHIP 
INTERESTS UNLESS SATISFIED THAT THE PROSPECTIVE INVESTOR ALONE OR 
TOGETHER WITH HIS OR HER INVESTMENT REPRESENTATIVE HAVE ASKED FOR AND 
RECEIVED ALL INFORMATION WHICH WOULD ENABLE THE INVESTOROR BOTH OF 
THEM TO EVALUATE THE MERITS AND RISKS OF THE PROPOSED INVESTMENT. 



 
THE PARTNERSHIP WILL MAKE AVAILABLE TO EACH INVESTOR OR HIS OR HER AGENT, 
DURING THIS OFFERING AND PRIOR TO THE SALE OF ANY INTERESTS, THE 
OPPORTUNITY TO ASK QUESTIONS OF AND RECEIVE ANSWERS FROM 
REPRESENTATIVES OF THE GENERAL PARTNER CONCERNING ANY ASPECT OF THE 
PARTNERSHIP AND ITS PROPOSED BUSINESS AND TO OBTAIN ANY ADDITIONAL 
RELATED INFORMATION TO THE EXTENT THE PARTNERSHIP POSSESSES SUCH 
INFORMATION OR CAN ACQUIRE IT WITHOUT UNREASONABLE EFFORT OR EXPENSE. 
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1. Summary 
 
The following is a summary of the more detailed information contained elsewhere in this 
Confidential Private Offering Memorandum (the ''Memorandum'') and is qualified in its entirety by 
reference to such information and to the Limited Partnership Agreement. 
 
The Partnership Mariemont Capital Partners, L.P. (the “Partnership”) is a 

Delaware limited partnership designed for sophisticated 
investors. 

 
Investment Objective To achieve superior absolute returns. 
 
General Partner MCP GP, L.L.C., an Ohio limited liability company.  The 

General Partner’s principal office is located at 6832 
Wooster Pike, Cincinnati, OH 45227. 

 
Investment by General Partner The General Partner, or its affiliates, will at all times 

maintain a capital account no less than 1% of the total 
capital accounts of the Partnership. 

 
Capital Contributions The minimum investment by a Limited Partner to the 

Partnership will be $250,000, although the General 
Partner reserves the right to waive this requirement. 

 
Risk Factors An investment in the Partnership involves significant 

risks and is suitable only for those persons who can bear 
the economic risk of the loss of their investment and who 
have limited need for liquidity in their investment. There 
can be no assurance that the Partnership will achieve its 
investment objective.  An investment in the Partnership 
carries with it the inherent risks associated with 
investments in securities and other instruments.  See 
"Risk Factors" below.  Each prospective limited partner 
should carefully review this Memorandum and the 
agreements referred to herein before deciding to invest 
in the Partnership. 

 
Management Fee The Investment Advisor will receive a quarterly 

management fee (the "Management Fee") of 0.35% of 
each Limited Partner's capital account, calculated at the 
annual rate of 1.4%. The Management Fee will be paid 
quarterly in arrears based on the value of each Limited 
Partner's capital account as of the end of the quarter. 
The Management Fee will be prorated for any period that 
is less than a full fiscal quarter and will be adjusted for 
subscriptions and withdrawals during the quarter. 

 
Incentive Allocation  The net profits and net losses of the Partnership 

(including realized and unrealized gains and losses) will 
be allocated to each Limited Partner and the General 
Partner in accordance with the ratio of their capital 
account balances.  For each fiscal year, there will be 
reallocated to the General Partner from the capital 
account of each Limited Partner 10% of each Limited 
Partner's share of fiscal year net profits, but only to the 



extent the Limited Partner’s net profits for the fiscal year 
exceed an annual hurdle rate of 5.0% (and pro-rated for 
any capital contributions by the Limited Partner made 
during the fiscal year), subject to a loss carry forward 
provision. 

 
Expenses The General Partner will be responsible for and will pay 

or cause to be paid the following ''overhead expenses'' 
of the Partnership: office rent, furniture and fixtures, 
salaries and all other expenses related to the general 
day-to-day operations of the Partnership.  All other 
expenses will be paid by the Partnership and will include: 
the Management Fee; legal, audit and accounting 
expenses; organizational expenses; investment 
expenses such as commissions, research fees and 
expenses; interest on margin accounts and other 
indebtedness; borrowing charges on securities sold 
short; custodial fees; and any other expenses 
reasonably related to the purchase, sale or transmittal of 
Partnership assets.  MCP GP, LLC or Mariemont Capital 
Partners, L.P., may use soft money dollars from 
brokerage houses to pay for any expenses they 
determine applicable. 

 
The Offering The Partnership is offering limited partnership interests 

to certain qualified investors as described herein and in 
the Subscription Agreement. Admission as a Limited 
Partner in the Partnership is not open to the general 
public and interests in the Partnership are privately 
offered pursuant to Regulation D under the Securities 
Act of 1933, as amended (''Regulation D''). Each investor 
in the Partnership will be required to represent that it is 
(i) an "accredited investor" under Regulation D and (ii) a 
"qualified client under Rule 205-3 of the Advisers Act. 
The Partnership will generally accept capital 
contributions on a quarterly basis, however, the General 
Partner reserves the right, at its sole discretion, to accept 
capital contributions at other times. 

 
Withdrawals A Limited Partner may, upon at least 30 days' prior 

written notice, withdraw all or any part of its capital 
account on March 31, June 30, Sept 30 or December 31, 
subject to the discretion of the General Partner to permit 
withdrawals at other times or on less notice. 

 
Valuation Partnership investments will be marked-to-market and 

will include realized and unrealized gains and losses.  
Partnership investments will generally be valued at their 
last sales price, provided, however, that to the extent the 
General Partner deems it appropriate, valuations may be 
based on quotes from independent dealers or other 
pricing services. 

 
Reports  Each Limited Partner will receive unaudited information 

as to the performance of the Partnership quarterly and 
will receive audited year-end financial statements 



annually, beginning with the year ending December 31, 
2013. 

 
Regulatory Matters The Partnership is not registered as an investment 

company under the Investment Company Act of 1940 
nor is the General Partner registered as an investment 
adviser under the Investment Advisers Act of 1940. As a 
result, certain protections of those Acts (which, among 
other matters, require investment companies to have 
disinterested directors, require securities to be held in 
special custody arrangements and regulate the 
relationship between the General Partner and the 
investment company) will not be afforded to the 
Partnership or the Limited Partners. 

 
Tax Matters  The Partnership will be treated as a partnership for 

Federal income tax purposes. Prospective Limited 
Partners should consult their own tax advisors with 
specific reference to their own situation as it relates to an 
investment in the Partnership. 

 
Prime Broker Huntington Bank 
 
 



2. INTRODUCTION 
 
Mariemont Capital Partners, L.P. is a Delaware limited partnership (the ''Partnership'') formed for 
the purpose of investing its assets in accordance with the investment objective set forth in this 
Memorandum and the Limited Partnership Agreement. The Partnership will invest in a broad 
range of financial instruments and other investments.  Mariemont Capital, LLC, an Ohio limited 
liability company, is the general partner of the Partnership (the “General Partner”), and will be 
responsible for managing the business and the investments of the Partnership.  Its principal 
offices are located at 6832 Wooster Pike, Cincinnati, OH.  The principal and managing member 
of Mariemont Capital, LLC is Kevin Taylor. 
 
This Memorandum sets forth the investment objective and method of operation of the 
Partnership, the principal terms of the Limited Partnership Agreement (the ''Partnership 
Agreement'') and certain other pertinent information. However, the Memorandum does not set 
forth all the provisions and distinctions of the Partnership Agreement that may be significant to a 
particular prospective Limited Partner. Each prospective Limited Partner should examine this 
Memorandum, the Partnership Agreement and the Subscription Agreement accompanying this 
Memorandum in order to assure oneself that the terms of the Partnership Agreement and the 
Partnership's investment objective and investment program are satisfactory to him or her. See 
Section 8, "Admission of Partners; Additional Capital Contributions." 
 
Prospective limited partners are invited to review any materials available to the General Partner 
relating to the Partnership, the operations of the Partnership and any other matters regarding this 
Memorandum. All such materials are available at the office of the Partnership at any reasonable 
hour after reasonable prior notice. The General Partner will afford prospective limited partners 
the opportunity to ask questions of and receive answers from its representatives concerning the 
terms and conditions of the offering and to obtain any additional information to the extent that the 
General Partner or the Partnership possess such information or can acquire it without 
unreasonable effort or expense. 
 
3. INVESTMENT OBJECTIVE AND INVESTMENT PHILOSOPHY 
 
Investment Objective 
 
To achieve superior absolute investment returns.  The portfolio will deal in debt securities and 
debt financial instruments.  The portfolios primary investments will be residential mortgage 
backed securities both private and government sponsored enterprise backed securities.  The 
fund manager will identify and attempt to profit from inefficiencies originating from regulatory and 
operational limitations placed on traditional market making institutions, specifically commercial 
depositories. Mariemont Capital intends to profit from coupon income, principal appreciation and 
trading gains associated with market making activities.    
 
Investment Philosophy 
 
Valuation of the underlying loans supporting the residential mortgage backed securities is at the 
core of Mariemont Capital’s investment philosophy.  We believe successful investing is based on 
understanding the profile and composition of the underlying borrowers and consequently the 
likelihood of default and principal recovery rate.  The price paid for the security is the most 
important driver of expected investment return.  It is through years of experience, the fund 
manager has developed successful techniques necessary to identify the value of the RMBS.   
 
Mariemont Capital employs a strong fundamental approach to determine value.  We seek to 
analyze and evaluate securities that generate sustainable cash flow over time, have strong 
borrowers, and trade at a discount to par.  We spend time evaluating housing trends, security 
structure, borrower profile, vintage, underwriter, duration and convexity of prospective 



investment.  We also test valuation relative to other comparable securities throughout the debt 
market and believe differences often highlight investment opportunities. 
 
Patience is critical to our value investing approach.  We often identify potential opportunities and 
set a target price that must occur for us to establish a position.  This patient approach allows us 
to have more confidence that our valuation hypothesis is correct.  Concurrently, we are willing to 
hold a position for an extended period if we believe our core hypothesis remains intact. 
 
Mariemont Capital seeks to capitalize on its valuation analyses by buying undervalued securities 
and selling out of positions we feel are priced above our level of valuation.    
 
Mariemont Capital offers a few points of differentiation to complement its disciplined analytical 
approach.  First, the principals of Mariemont Capital are highly experienced market makers. Our 
managing partner has a proven track record of profiting from multiple interest rate cycles and the 
credit crisis.  It is the unique understanding of the opaque and complex network of the residential 
debt market, which offers tremendous value to our investors.  Second, we do not depend on 
rating agencies or Wall Street to validate our investment selections.  It is our deep understanding 
of complex securities and our ability to make rapid decisions during a time of heavy government 
regulation, which creates even greater value for our investors. Lastly, Mariemont Capital 
understands the value of investing in interest bearing securities and the benefits and drawbacks 
associated with the use of leverage.  We always want to be the entity taking advantage of others 
misfortune, for example a “forced liquidation” resulting from a margin call.  We never want to be 
that institution.  We will vehemently monitor debt to equity ratios.  The fund will not exceed a 1 to 
1 equity to debt ratio. 
 
Investment Process 
 
Active involvement in the market making process allows Mariemont Capital to feel the depth and 
direction of the market.   Our established network of market participants enables us access to 
investment opportunities open to only a select few.  Currently, the prohibitive costs related to 
analytical tools and the lack of price discovery within the non-agency residential mortgage market, 
keeps trading margins wide and the number of competitors small.  Overbearing regulatory 
burdens placed on traditional market makers is now exacerbating the opportunity allowing 
experienced private market makers to capitalize.   
 
General 
 
The managing member intends to pursue the investment objective described above and will 
generally follow the outlined investment strategies as long as such strategies are in accord with 
the Partnership's investment approaches and may also formulate new approaches to carry out 
the overall objective of the Partnership. 
 
While it is anticipated that the Partnership will invest primarily in senior residential mortgage 
backed securities, the Partnership has broad and flexible investment authority. Accordingly, the 
Partnership's investments may at any time include U.S. or corporate debt, commercial mortgage 
backed securities, options (purchased or written), and other derivative instruments for hedging 
purposes.   Finally, the Partnership will, at times, utilize leverage to enhance overall portfolio 
returns. 
 
THE PARTNERSHIP MAY BE DEEMED TO BE A HIGHLY SPECULATIVE INVESTMENT AND 
IS NOT INTENDED AS A COMPLETE INVESTMENT PROGRAM. IT IS DESIGNED ONLY FOR 
SOPHISTICATED PERSONS WHO CAN BEAR THE ECONOMIC RISK OF THE LOSS OF THEIR 
INVESTMENT IN THE PARTNERSHIP AND WHO HAVE LIMITED NEED FOR LIQUIDITY. 
THERE CAN BE NO ASSURANCES THAT THE PARTNERSHIP WILL ACHIEVE ITS 
INVESTMENT OBJECTIVE. 



 
 
 
 
4. MANAGEMENT 
 
The Partnership will be managed by its General Partner, Mariemont Capital, LLC, a Delaware 
limited liability company.  The principal and managing member of Mariemont Capital, LLC is Kevin 
Taylor. 
  
Kevin M. Taylor 
 
Kevin M. Taylor started trading mortgage backed securities in 1997 with Interstate Johnson Lane, 
a regional broker dealer.  Kevin specialized in trading pass-through securities within the firm’s 
institutional fixed income department.  Kevin quickly progressed from trading generic MBS to 
trading collateralized mortgage obligations and related MBS derivatives.  It was through this 
experience of trading a wide range of MBS products that Kevin developed his broad 
understanding of complex RMBS deals.  Throughout his trading career, his primary role was to 
identify value within the MBS market for institutional investors including banks, credit unions, 
insurance companies, pension funds, and other money managers. Prior to founding Mariemont 
capital, he spent the 11 years running the MBS trading desk for Fifth Third Securities.  Under 
Kevin’s leadership, revenue from trading and sales of MBS at Fifth Third Securities grew from 
$700,000 annually to nearly $15,000,000 a year.  His knowledge of MBS structures enabled 5/3rd 
and its customers to successfully navigate the credit crisis and capitalize on others missteps.  He 
cultivated a loyal following of investors and is the founder of Mariemont Capital.   
 
David Graham 
 
David serves as Vice President of Institutional Sales at Mariemont Capital. David has experience 
in commercial banking and mortgage sales. David focuses his time growing Fund assets, 
performing valuation analysis, and monitoring performance of existing investments. David is a 
graduate of the University of Kentucky with a B.A. in Finance. 
 
Joe Bauer 
 
Joe serves at Mariemont Capital as an Analyst. Joe splits his time between duties at both 
Mariemont Capital and Strength Capital, a MI and OH based investment manager.  Joe graduated 
with Honors from Xavier University where he was Chief Investment Officer of the Xavier 
University student run Equity Investment Fund.  Joe focuses his time researching investment 
ideas, analyzing public company SEC filings, performing valuation analysis and monitoring 
performance of existing investments. Joe’s interests include public market investing, ice hockey 
and running.   
 
Robin Fenberg 
 
Robin Fenberg serves as Controller of Mariemont Capital.  Robin also serves as the Controller 
for Strength Capital.  Robin has over 15 years of experience as an alternative asset fund 
controller. Robin holds a Bachelor of Science degree in Accounting from Michigan State 
University. 
 
Advisory Partners 
 
Michael R. Bergeron 
 



Michael Bergeron is a Managing Partner of Strength Capital, and is head of all public market 
investing.  Mike focuses his time on the evaluation of industries and markets and business 
valuation.  He has an extensive background in thorough research and significant experience 
investing across both public market and private market companies.  Prior to Strength Capital, 
Mike worked at T Rowe Price as an Equity Analyst and at Procter & Gamble as a Global Brand 
Manager.  Mike graduated with honors from Miami University (Ohio) with a B.S. in Finance.  Mike 
received his MBA from Harvard Business School with a concentration in accounting and 
finance.  Mike’s passions are investing and spending time with his family. 
 
Mark R. McCammon 
 
Mark McCammon is a Managing Partner of Strength Capital, as well.  Mark has extensive 
experience investing in both public market and private market companies.  Mark focuses his time 
on investment evaluation, portfolio management and administrative functions.  Previous to his 
role at Strength Capital, Mark was an investment analyst at T. Rowe Price Associates and an 
investment banker at Goldman, Sachs & Co.  Mark is a graduate of Miami University (Ohio) and 
earned his MBA from Harvard Business School.  Mark is the Chairman of the Investment 
Committee of the Walsh College endowment.  Mark enjoys analyzing macroeconomic and 
business trends and being outdoors. 
 
 
5. MANAGEMENT FEE; EXPENSES 

 
Management Fee 
 
The Investment Advisor will receive a quarterly management fee of 0.35% of each Limited 
Partner's capital account, calculated at the annual rate of 1.4% (the ''Management Fee''). The 
Management Fee will be paid quarterly in arrears based on the value of each Limited Partner's capital 
account as of the last day of such calendar quarter (adjusted for contributions and withdrawals 
made during the quarter). The Management Fee will be prorated for any period that is less than 
a full fiscal quarter. The General Partner, in its sole discretion, may waive or reduce the 
Management Fee with regard to Limited Partners that are employees or affiliates of the General 
Partner, or relatives of such persons. 
 
The organizational expenses of the Partnership (including expenses of the initial offer and sale of 
limited partnership interests) will be paid by the Partnership. 
 
ALLOCATION OF NET PROFITS AND NET LOSSES; PRIOR FISCAL PERIOD ITEMS 
 
The net profit or net loss of the Partnership as of the end of each Fiscal Period is allocated to each 
Partner in the proportion which his or her capital account as of the beginning of that Fiscal Period 
(as defined in the Partnership Agreement) bore to the aggregate of all the capital accounts as of 
the beginning of that Fiscal Period. Net profit and net loss of the Partnership is determined on the 
accrual basis of accounting using GAAP as a guideline and is deemed to include net unrealized 
profits or losses on investment positions as of the end of each Fiscal Period. 
 
Management Incentive 
 
Subject to the "loss carryforward" provision discussed below, if for any fiscal year a Limited Partner 
has a net profit, an amount equal to 10% of such net profit will be deducted from the Limited 
Partner's capital account as of the end of such fiscal year, but only to the extend the Limited 
Partner’s net profit (before the 10% allocation) exceeds an annual return of 5.0%. In the event that 
a Partner withdraws capital or is required to retire at any time other than at the end of a fiscal year, 
such deduction will be made with respect to such Partner as though it were being made at the end 
of a fiscal year, and for purposes of the 10% allocation the annual return threshold of 5.0% will be 



pro-rated to account for the partial year period during which the Partner was invested in the Fund. 
The total amount deducted from the capital accounts of the Limited Partners will be reallocated as 
of the end of the year to the capital account of the General Partner. The General Partner, in its 
sole discretion, may waive or reduce the incentive allocation with regard to Limited Partners that 
are employees or affiliates of the General Partner and relatives of such persons. The Partnership's 
fiscal year will end on December 31 of each year. 
 
Under a loss carryforward provision contained in the Partnership Agreement, no deduction with 
respect to the General Partner's percentage of any net profits will be made from the capital 
account of a particular Limited Partner with respect to a fiscal year until any net loss previously 
allocated to the capital account of such Limited Partner has been offset by subsequent net profits 
allocated to the capital account of such Limited Partner. Any such loss carryforward will be subject to 
reduction for withdrawals on a pro rata basis. 
 
Prior Fiscal Period Items 
 
In general, and notwithstanding any of the allocation rules discussed above, if the Partnership 
has a material item of income or loss (as defined in the Partnership Agreement) in any fiscal 
period which relates to a matter or transaction occurring during a prior fiscal period (ex., if the 
Partnership wins a cash settlement in a case it began in a prior year) the item of income or loss 
may, at the sole discretion of the General Partner, be shared among the Partners (including 
persons who have ceased to be Partners) in accordance with their interest in the Partnership 
during the prior period. A person who has ceased to be a Partner will be liable for his or her 
proportionate share of prior fiscal period items and will pay such share on demand but the amount 
to be paid will not exceed the amount of such Partners capital account at the time such prior fiscal 
period item arose. 
 
6. RISK FACTORS 
 
The Partnership may be deemed to be a highly speculative investment and is not intended as a 
complete investment program. It is designed only for sophisticated persons who are able to bear 
the economic risk of the loss of their investment in the Partnership and who have limited need for 
liquidity. The following risks should be carefully evaluated before making an investment in the 
Partnership: 
 
Nature of Investments 
 
The General Partner will have broad discretion in making investments for the Partnership.  
Investments will generally consist of debt securities and other assets that may be affected by 
business, financial market or legal uncertainties. There can be no assurance that the General 
Partner will correctly evaluate the nature and magnitude of the various factors that could affect 
the value of and return on investments. Prices of investments may be volatile, and a variety of 
factors that are inherently difficult to predict, such as domestic or international economic and 
political developments, may significantly affect the results of the Partnership's activities and the 
value of its investments. In addition, the value of the Partnership's portfolio (especially fixed 
income securities) may fluctuate as the general level of interest rates fluctuates. No guarantee or 
representation is made that the Partnership's investment objective will be achieved. 
 
Portfolio Turnover 
 
The investment strategy of the Partnership may involve frequent trading positions, and, as a 
result, turnover and brokerage commission expenses of the Partnership may significantly exceed 
those of other investment entities of comparable size. 
 
Use of Leverage 
 



As noted in Section 3 above, the Partnership may utilize leverage. Although the use of leverage 
increases returns to investors if the Partnership earns a greater return on the investments 
purchased with borrowed funds than it pays for such funds, the use of leverage decreases returns 
to investors if the Partnership fails to earn as much on such investments as it pays for such funds. 
 
Lack of Diversification 
 
The Partnership's portfolio may not be as diversified among a wide range of types of securities 
as other investment vehicles. Accordingly, the investment portfolio of the Partnership may be 
subject to more rapid change in value than would be the case if the Partnership were required to 
maintain a wider diversification among types of securities and other instruments. 
 
 
Lack of Liquidity of Partnership Assets 
 
Partnership assets may, at any given time, include securities and other financial instruments or 
obligations which are thinly-traded or for which no market exists and/or which are restricted as to 
their transferability under applicable securities laws. The sale of any such investments may be 
possible only at substantial discounts and it may be extremely difficult to accurately value any 
such investments. 
 
Withdrawal and Transfer Rights 
 
A limited partner generally will be permitted to withdraw all or any part of his or her capital account 
on March 31, June 30, Sept 30 or December 31. Transfers of the limited partnership interests will 
be permitted only with the written consent of the General Partner.  
 
Incentive 
 
The allocation of a percentage of the Partnership's net profits to the General Partner may create 
an incentive for the General Partner to cause the Partnership to make investments that are riskier 
or more speculative than would be the case if this reallocation were not made. Since the 
reallocation is calculated on a basis which includes unrealized appreciation of assets, such 
allocation may be greater than if it were based solely on realized gains. 
 
Conflicts of Interest 
 
The General Partner will use its best efforts in connection with the purposes and objectives of the 
Partnership and will devote so much of its time and effort to the affairs of the Partnership as may, 
in its judgment, be necessary to accomplish the purposes of the Partnership. Under the terms of 
the Limited Partnership Agreement, the General Partner (or its members, officers, affiliates or 
employees) may conduct any other business, including any business within the securities 
industry, whether or not such business is in competition with the Partnership. Without limiting the 
generality of the foregoing, the General Partner (or its members, officers, affiliates or employees) 
may act as investment adviser or investment manager for others, may manage funds, separate 
accounts or capital for others and may serve as an officer, director, consultant, partner or 
stockholder of one or more investment funds, partnerships, securities firms or advisory firms. 
Such other entities or accounts may have investment objectives or may implement investment 
strategies similar or different to those of the Partnership. In addition, principals and employees of 
the General Partner may, through investments in other investment funds, have interests in the 
securities in which the Partnership invests as well as interests in investments in which the 
Partnership does not invest. As a result of the foregoing, the General Partner (and its members, 
officers, affiliates or employees) may have conflicts of interest in allocating their time and activity 
between the Partnership and other entities, in allocating investments among the Partnership and 
other entities and in effecting transactions for the Partnership and other entities, including ones 



in which the General Partner (and its members, officers, affiliates or employees) may have a 
greater financial interest. 
 
The General Partner (or its members, officers, affiliates or employees) may give advice or take 
action with respect to such other entities or accounts that differs from the advice given with 
respect to the Partnership. To the extent a particular investment is suitable for both the 
Partnership and other clients of the General Partner (or its members, officers, affiliates or 
employees), such investments will be allocated between the Partnership and the other clients pro 
rata based on assets under management or in some other manner which the General Partner 
determines is fair and equitable under the circumstances to all clients, including the Partnership. 
From the standpoint of the Partnership, simultaneous identical portfolio transactions for the 
Partnership and the other clients may tend to decrease the prices received, and increase the 
prices required to be paid, by the Partnership for its portfolio sales and purchases. Where less 
than the maximum desired number of shares of a particular security to be purchased is available 
at a favorable price, the shares purchased will be allocated among the Partnership and the other 
clients in an equitable manner as determined by the General Partner. 
 
Absence of Regulatory Oversight 
 
While the Partnership may be considered similar to an investment company, it does not intend to 
register as such under the Investment Company Act of 1940, as amended, in reliance upon an 
exemption available to privately offered investment companies, and, accordingly, the provisions 
of that Act (which, among other matters, require investment companies to have disinterested 
directors, require securities held in custody to at all times be individually segregated from the 
securities of any other person and marked to clearly identify such securities as the property of 
such investment company and regulate the relationship between the adviser and the investment 
company) will not be afforded to the Partnership or the limited partners.  The General Partner 
intends to register with the SEC as a Registered Investment Advisor upon meeting the minimum 
thresholds set by the SEC.  This is currently expected to be upon the Fund reaching a size of 
greater than $25 Million. 
 
7. ADMISSION OF PARTNERS; ADDITIONAL CAPITAL CONTRIBUTIONS 
 
Admission as a Limited Partner in the Partnership is not open to the general public. The 
Partnership is not intended as a complete investment program and is designed only for persons 
who are able to bear the economic risk of the loss of their investment in the Partnership. Limited 
partnership interests will generally be sold only to qualified investors who are ''accredited 
investors" under Rule 501 of Regulation D of the Securities Act of 1933, as amended, and 
"qualified clients" under Rule 205-3 of the Advisers Act.  
 
The minimum initial investment in the Partnership is $100,000, subject to change in the sole 
discretion of the General Partner. In general, the Partnership will accept capital contributions 
quarterly; however, the General Partner reserves the right, in its sole discretion, to accept capital 
contributions at other times. Capital contributions by Limited Partners will be made in cash. 
 
The General Partner may admit additional or substitute general partners to the Partnership who 
are affiliates of the General Partner; provided that the General Partner will give 45 days' prior 
written notice to all limited partners of the proposed admission of any additional or substitute 
general partner. 
 
8. WITHDRAWALS; RETIREMENT; DISTRIBUTIONS 
 
Withdrawals of Capital and Retirement of Partners 
 



A Limited Partner may, upon at least 30 days' prior written notice, withdraw all or any part of its 
capital account on March 31, June 30, Sept 30 or December 31. A notice of withdrawal must 
state the amount to be withdrawn or the basis on which such amount is to be determined. A 
Partner who elects to withdraw all of his or her capital account will be deemed to have retired as 
of the effective date of such withdrawal. A partially withdrawing Limited Partner will generally be 
paid within 30 days; provided, however, that if a Limited Partner withdraws at least 90% of its 
capital account, it will be paid in the same manner as a fully retiring Limited Partner. The General 
Partner, in its sole discretion, may waive or modify the conditions relating to withdrawal with 
regard to Limited Partners that are employees or affiliates of the General Partner and relatives of 
such persons. 
 
The General Partner or its affiliates may withdraw all or any portion of its capital account as of 
any March 31, June 30, Sept 30 or December 31; provided, however, that the General Partner 
or its affiliates may not make a withdrawal if after such withdrawal the capital account of the 
General Partner and its affiliates, collectively, would fall below 1 % of the aggregate Capital 
Accounts of the Partnership. 
 
The General Partner in its sole discretion may require any Limited Partner to withdraw all or any 
part of its capital account from the Partnership at any time on not less than 20 days' notice, such 
withdrawal to be effective on the date specified in such notice. If the General Partner, at its sole 
discretion, deems it to be in the best interests of the Partnership to do so because the continued 
participation of any limited partner in the Partnership might cause the Partnership to violate any 
law, rule or regulation or expose the Partnership to litigation, arbitration, administrative 
proceedings or any similar action or proceeding, the General Partner may require such limited 
partner to withdraw all or any part of its capital account from the Partnership at any time on not 
less than 5 days' notice, such withdrawal to be effective on the date specified in such notice. 
 
Death, Bankruptcy or Incapacity of a Partner 
 
In the event of the death, bankruptcy or incapacity of a Partner, the estate or legal representative 
of such Partner will succeed to the Partner's right to share in net profits or net losses of the 
Partnership and to receive distributions from the Partnership. The estate or representative may 
in the sole discretion of the General Partner, be paid as of the end of the fiscal year during which 
the Partner died or became bankrupt or incapacitated the value of such Partners capital account 
as of the end of such year in liquidation of the Partner's interest in the Partnership. Alternatively, 
the General Partner may, in its sole discretion, admit the estate or representative to the 
Partnership as a Limited Partner. Notwithstanding anything to the contrary, if a Partner dies on a 
day other than the last day of a fiscal period, net profits or net losses for such fiscal period 
allocable to the deceased Partner will be allocated between the deceased Partner and his or her 
estate for Federal income tax purposes. 
 
Payments on Retirement 
 
A Partner retiring in accordance with the Partnership Agreement will be entitled to receive an 
amount equal to the value of his or her capital account as of the date of his or her retirement and 
the estate or legal representative of any deceased, bankrupt or incapacitated Partner may, in the 
sole discretion of the General Partner, be paid the value of such Partner's capital account as of 
the end of the fiscal year during which such Partner died or became bankrupt or incapacitated. 
 
At least 90% of the estimate of this amount will be paid within 30 days after the date of a Partner's 
retirement or the end of the fiscal year, as the case may be. Promptly after the General Partner 
has determined the capital accounts of the Partners as of such date (which at the General 
Partners sole discretion may be after the Partnership's independent public accountants have 
completed their examination if the Partnership's financial statements), the Partnership will pay to 
the retiring Partner or his or her representative the excess, if any, of the amount to which such 
Partner is entitled over the amount previously paid, or such Partner will be obligated to pay to the 



Partnership the excess, if any, of the amount previously paid over the amount to which such 
Partner is entitled, in each case together with interest thereon, to the extent permitted by 
applicable law, from the date of retirement or the last day of the fiscal year, as the case may be, 
to the date of the payment of the excess amount at an annual rate equal to the then-existing 
federal funds rate. The payment to a retiring partner of his or her capital account will be subject 
to the retention of a reserve for partnership liabilities as provided in the Partnership Agreement. 
If the reserve (or portion thereof) is later determined by the General Partner to have been in 
excess of the amount required, the proportionate amount of the excess will be returned to the 
retired Partner with interest thereon at the then-existing federal funds rate. 
 
Suspension of Withdrawals 
 
The General Partner may suspend withdrawals in circumstances where Partnership investments 
cannot be disposed of in a timely manner and under certain other adverse conditions described 
in the Partnership Agreement. Under such circumstances, net asset value calculations may also 
be suspended. 
 
Distributions in Cash 
 
All distributions to a partner on withdrawal or retirement will be made in cash. 
 
9. BROKERAGE AND CUSTODY 
 
The General Partner is authorized to determine the broker or dealer to be used for each securities 
transaction for the Partnership. In placing orders, it is the Partnership's policy to obtain the best 
price and execution for its transactions. Where best price and execution may be obtained from 
more than one dealer, the General Partner may purchase and sell securities through dealers who 
provide research, statistical and other information, although the Partnership may not necessarily, 
in any particular instance, be the direct or indirect beneficiary of the research services provided. 
Research furnished by brokers may include, but is not limited to, written information and analyses 
concerning specific securities, companies or sectors; market, financial and economic studies and 
forecasts; financial publications; statistic and pricing services, as well as discussions with 
research personnel, along with hardware, software, databases and other technical and 
telecommunication services, lines and equipment utilized in the investment management 
process. 
 
Research services obtained by the use of commissions arising from the Partnership's portfolio 
transactions may be used by the General Partner in its other investment activities. Services, other 
than research, obtained by the use of commissions arising from the Partnership's portfolio 
transactions will only be used for the benefit of the Partnership and such services will be limited 
to services, which would otherwise constitute an expense borne by the Partnership. In negotiating 
commission rates, the General Partner will take into account the financial stability and reputation 
of brokerage firms and the brokerage and research services provided by such brokers, although 
the Partnership may not, in any particular instance, be the direct or indirect beneficiary of the 
research services provided. The General Partner may also consider the referral of investors, 
consistent with best execution. 
 
The General Partner reserves the right, at its sole discretion, to change or add prime brokers 
and/or custodians without further notice to the Limited Partners. 
 
10. TAXATION 
 
The tax consequences of an investment in the Partnership may vary depending upon the 
particular circumstances of each prospective limited partner. Accordingly, each prospective 
limited partner should consult his or her own tax advisers with respect to the effect of an 



investment in the Partnership on his or her personal tax situation and, in particular, the state and 
local tax consequences to him or her of an investment in the Partnership. 
 
11. INVESTMENT BY RETIREMENT TRUSTS AND OTHER TAX-EXEMPT 

ORGANIZATIONS 
 
The following summary of certain aspects of ERISA is based upon ERISA, judicial decisions, U.S. 
Department of Labor regulations and rulings in existence on the date hereof, all of which are 
subject to change. This summary is general in nature and does not address every ERISA issue 
that may be applicable to the Partnership or a particular investor. Accordingly, each prospective 
limited partner should consult with its own counsel in order to understand the ERISA issues 
affecting the Partnership and its investment. 
 
The Partnership may accept contributions from individual retirement accounts, pension, profit- 
sharing or stock bonus plans or governmental plans and entities that invest the assets of such 
accounts or plans (all such entities are herein referred to as "Retirement Trusts"). 
 
Fiduciaries of plans, including pension, profit-sharing or other employee benefit plans, Keogh 
plans or individual retirement accounts (each, a "Plan") must give appropriate consideration to, 
among other matters: (i) whether the investment in the Partnership is prudent for the Plan; (ii) 
whether the risk, structure and operation of the incentive allocation arrangement has been 
adequately disclosed and whether such an arrangement furthers the interests of the Plan; (iii) 
whether the Plan's current and anticipated liquidity needs would be met, given the limited rights 
to redeem or transfer the Interests; (iv) whether the investment would permit the Plan's overall 
portfolio to remain adequately diversified; (v) whether the investment is permitted under 
governing Plan documents; and (vi) whether the investment will result in any UBTI to the Plan 
(See below). 
 
ERISA and the Code also impose certain duties, obligations and responsibilities on persons who 
serve as ''fiduciaries" with respect to Plans and prohibit acts of fiduciary self-dealing and certain 
transactions between Plans and "parties-in-interest" or "disqualified persons" (as such terms are 
defined in ERISA and the Code). Under both ERISA and the Code, any person is a fiduciary to 
the extent the person (i) has or exercises any discretionary authority or control regarding the 
management or disposition of a Plan's assets or (ii) regularly renders individualized investment 
advice for a fee which serves as a primary basis for the Plan's investment decisions. In the 
Subscription Agreement, each Retirement Trust will be required to represent that its fiduciary has 
independently made the decision to invest in the Partnership and has not received any investment 
advice from the General Partner or any affiliate thereof with respect to its investment. 
 
Generally, when a Plan invests in another entity, the Plan's assets include its investment, but do 
not, solely by reason of such investment, include any of the underlying assets of the entity. 
However, the U.S. Department of Labor issued a regulation, at 29 CFR 2510.3-101 (the ''Plan 
Assets Regulation''), which defines the circumstances under which this general rule does not 
apply. In these situations, a Plan's investment in an entity includes both its investment and an 
undivided interest in each of the underlying assets of the entity. Therefore, any person who 
exercises authority or control regarding the management or disposition of such underlying assets 
is a fiduciary of each investing Plan. Under the Plan Assets Regulation, the underlying assets of 
the Partnership will be deemed to include the assets investing Plans if participation in the 
Partnership by ''Benefit Plan Investors'' is ''Significant''. Benefit Plan Investors are defined in the 
Plan Assets Regulation to include all Plans, as defined above, and certain entities which invest 
the assets of such Plans. Significant is defined to mean 25% or more of any class of equity 
interests, excluding any of that class of interest held by the General Partner, persons affiliated 
with the General Partner or their employees. The test for significant participation is mechanical 
and is separately calculated with respect to each class of equity interest after each contribution 
or withdrawal of any Partnership Interest. 
 



The General Partner does not anticipate that participation by Benefit Plan Investors in the 
Partnership will be Significant. The General Partner has the authority to decline to accept the 
subscription for Interests of any prospective investor. No subscriptions for Interests made by 
Retirement Trusts will be accepted to the extent that the investment would result in the 
Partnership's being deemed to hold plan assets under the Plan Assets Regulation. In addition, 
the General Partner has the authority to require the redemption of Interests at any time if the 
continued holding of such Interests, in the opinion of the General Partner, could have an adverse 
legal, pecuniary, regulatory or tax consequences to the Partnership. (See 'Withdrawals; 
Retirements; Distributions"). The application of ERISA to the Partnership would likely be 
determined to be an adverse consequence to the Partnership and in such event the Interests of 
Retirement Trusts will likely be redeemed. 
 
As discussed in Section 3, the Partnership may use leverage in connection with its investments. 
In this regard, any tax-exempt investor including a Retirement Trust will generally be subject to 
tax on the portion of its share of the Partnership profits attributable to the use of leverage. Such 
portion will be considered “debt-financed income” and will be taxable as “unrelated business 
taxable income” under the Federal income tax law. 
 
The law is not entirely clear, however, as to the proper way to determine what portion of a tax-
exempt investor's share of the Partnership's profits is attributable to the use of leverage and 
therefore ''debt-financed income”. Accordingly, while the Partnership will compute each tax-
exempt investors share of ''debt-financed income" from the Partnership in a manner which the 
Partnership determines is reasonable, there can be no assurance that the Internal Revenue 
Service will accept the method of computation used by the Partnership. 
 
In a private ruling, the Internal Revenue Service has taken the position that a portion of the gain 
realized from the sale of a partnership interest by a tax-exempt organization is ''debt-financed 
income" when the partnership uses borrowed funds to purchase property even though the tax-
exempt organization did not use borrowed funds to purchase its partnership interest. 
 
12. OTHER PROVISIONS OF THE LIMITED PARTNERSHIP AGREEMENT 
 
Term of the Partnership 
 
The Partnership will continue until December 31, 2038 and thereafter from year to year unless 
dissolved as provided in the Partnership Agreement. 
 
Liability of Partners and Indemnification of General Partner and Others 
 
The General Partner is liable to creditors for the debts of the Partnership. However, none of the 
General Partner, its members, officers, employees or affiliates, nor any person designated to 
wind up the affairs of the Partnership pursuant to the Partnership Agreement will be liable for any 
loss arising out of or in connection with any activity undertaken (or omitted to be undertaken) in 
connection with the Partnership, except for any liability caused by his, her or its gross negligence, 
willful misconduct or violations of applicable law. To the extent legally permissible, the Partnership 
will, at the request of the General Partner, advance amounts and/or pay expenses as incurred in 
connection with its indemnification obligation. 
 
The Partnership will, to the fullest extent legally permissible under the laws of the State of 
Delaware, indemnify the General Partner, its members, officers, employees and affiliates and any 
persons designated to wind up the affairs of the Partnership pursuant to the Partnership 
Agreement (each, an ''Indemnitee'') against any loss, liability or expense incurred or suffered in 
connection with the good faith performance by the Indemnitee of their responsibilities to the 
Partnership; provided, however, that an Indemnitee will not be indemnified for losses resulting 
from his, her or its own gross negligence, willful misconduct or violations of applicable law. 



 
A Limited Partner who does not take part in the management or control of the business of the 
Partnership will not be personally liable for any debt or obligation of the Partnership in excess of 
his or her capital account. Under certain circumstances, a Limited Partner may, under Delaware 
law, be required to return for the benefit of creditors, amounts previously distributed to him of her. 
 
Amendment of the Partnership Agreement 
 
The Partnership Agreement may be amended by the General Partner, at its sole discretion, in 
any manner that does not adversely affect any Limited Partner. The Partnership Agreement may 
also be amended by action of both the General Partner and Limited Partners owning a majority-
in-interest of the capital accounts of all the Limited Partners in any manner that does not 
discriminate among the Limited Partners. 
 
Dissolution of the Partnership 
 
The Partnership may be dissolved at any time by the General Partner, whereupon its affairs will 
be wound up by the General Partner. The retirement, dissolution or bankruptcy of the General 
Partner will dissolve the Partnership unless (i) at such time there is another general partner who 
agrees to continue the business of the Partnership, or (ii) an entity controlled by MCP GP, LLC 
is substituted as general partner to continue the business of the partnership. If there is no 
remaining general partner who agrees to continue the business of the Partnership or an entity 
controlled by Kevin Taylor is not substituted as general partner, the affairs of the Partnership will 
be promptly wound up by the General Partner, or if the General Partner is unavailable, by the 
person previously designated by the General Partner, or if the General Partner has made no such 
designation, the person selected by a majority in interest of the capital accounts of the limited 
partners. Such person will take all steps necessary or appropriate to wind up the affairs of the 
Partnership as promptly as practicable. 
 
Neither the admission of limited partners nor the retirement, bankruptcy, death, dissolution, or 
insanity of any limited partner will dissolve the Partnership. 
 
Assignability of Limited Partnership Interests 
  
Neither the interest of any limited partner in the Partnership nor any beneficial interest therein is 
assignable, in whole or in part, without the prior written consent of the General Partner. 
 
Power of Attorney 
 
The General Partner will be granted an irrevocable power of attorney to sign on behalf of each 
limited partner a Certificate of Limited Partnership and any amendments thereto or termination 
thereof, as well as any documents required by reason of the dissolution of the Partnership or any 
documents required to be submitted by the Partnership to any governmental or administrative 
agency, to any securities exchange, board of trade, clearing corporation or association or to any 
self-regulatory organization or trade association. 
 
Reports to Partners 
 
The partners will be provided with information at the end of each quarter as to the unaudited 
performance of the Partnership. The books and records of the Partnership will be audited at the 
end of each fiscal year starting with the fiscal year ending December 31, 2013 by a firm of certified 
public accountants selected by the General Partner, and the partners will be furnished with 
audited year-end financial statements (within 90 days as of the end of the fiscal year or as soon 
as practicable thereafter) including a statement of profit or loss for such fiscal year and of an 
unaudited status of such partners' capital accounts at such time. It is noted that the Partnership's 



financial statements will be prepared using generally accepted accounting principles as a 
guideline, unless otherwise deemed appropriate at the sole discretion of the General Partner. 
The Partnership will not disclose all of its investment positions in its annual financial statements. 
The General Partner reserves the right, at its sole discretion, to change independent public 
accountants without further notice to the Limited Partners. 
 
Fiscal Year and Fiscal Periods 
 
The Partnership has adopted a fiscal year ending on December 31.  Since Limited Partners may 
be admitted or required to retire and additional capital contributions or withdrawals may be made 
during the course of a fiscal year, the Partnership Agreement provides for fiscal periods, which 
are portions of a fiscal year, for the purpose of allocating net profits and net losses due to changes 
occurring in capital accounts at such times. 
 
13. PROCEDURE FOR BECOMING A LIMITED PARTNER 
 
In order to become a Limited Partner, a prospective Limited Partner should: (i) complete and 
execute two copies of the Subscription Agreement, inserting the amount of his or her capital 
contribution, residence address and taxpayer identification or social security number; (ii) 
complete and execute two copies of the signature page of the Partnership Agreement; and (iii) 
return both copies of each of (i) and (ii) to the General Partner. The General Partner may be 
contacted at 6832 Wooster Pike, Cincinnati, OH, Telephone 513-802-5770. 
 
After receipt of the Subscription Agreement, the General Partner will notify each prospective 
Limited Partner of the date (the ''Admission Date") by which, and the address to which, he or she 
will be required to transmit the amount of his or her capital contribution under the Subscription 
Agreement. Shortly after the Admission Date, the General Partner will return to each new Limited 
Partner copies of the Subscription Agreement and the signature page of the Partnership 
Agreement as executed by the General Partner. 
 
It should be noted that the General Partner may pay fees to persons (whether or not affiliated with 
the General Partner) who are instrumental in the sale of interests in the Partnership. Any such 
fees will in no event be payable by or chargeable to the Partnership or any Limited Partner or 
prospective Limited Partner. 
 
 
 
 
 
 
 
 
 


