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(v) the making of discretionary distributions to the Partners; 

(vi) the making of (or commitment to make) any discretionary 
expenditures by the Partnership or any of its Subsidiaries in any calendar year that 
are not consistent with or contemplated by, or approved in connection with the 
approval of, the Annual Budget and which are in excess of $250,000 in the 
aggregate for all such unbudgeted discretionary expenditures in such fiscal year; 

(vii) the disposition by the Partnership or any of its 
Subsidiaries, by sale or otherwise, of assets having an aggregate Fair Market Value 
in excess of $500,000 for any one disposition or related series of dispositions in any 
fiscal year, except for (and excluding from any determination as to whether such 
$500,000 limit has been or would be exceeded) (x) dispositions consistent with or 
contemplated by, or approved in connection with the approval of, the Annual 
Budget, (y) dispositions from the Partnership or any Subsidiary of the Partnership 
to the Partnership or any wholly-owned Subsidiary of the Partnership and 
(z) dispositions in the ordinary course of business; 

(viii) (x) the making by the Partnership of any of its 
Subsidiaries of any equity investment in any Person (other than (I) nominal initial 
investments by the Partnership or any such Subsidiary, as the case may be, 
incident to the establishment by the Partnership or such Subsidiary, as the case 
may be, of a new wholly-owned Subsidiary of itself and (II) equity investments by 
the Partnership or any such Subsidiary, as the case may be, in wholly-owned 
Subsidiaries of the Partnership or such Subsidiary, as the case may be) or (y) the 
acquisition by the Partnership or any of its Subsidiaries, directly or indirectly, of any 
business of a Person; 

(ix) the appointment or removal of the independent auditors 
of the Partnership; 

(x) the commencement, abandonment or settlement by the 
Partnership or any of its Subsidiaries of any litigation or arbitration, if (x) such 
litigation or arbitration (I) involves a dispute in excess of $250,000 or (II) has been 
brought or commenced by or against any Governmental Authority, or (y) such 
settlement or abandonment involves, or is reasonably likely to involve, (I) a 
payment by the Partnership and/or its Subsidiaries in excess of $250,000 or (II) 
any relief against the Partnership and/or its Subsidiaries other than a monetary 
payment; 

(xi) the entering into by the Partnership or any of its 
Subsidiaries of  any material contract with, or the consummation by the Partnership 
or any of its Subsidiaries of any other material transaction with, any Limited Partner 
or any Affiliate of any Limited Partner (other than the matters expressly provided 
for herein) involving a payment, or aggregate payments, by or to the Partnership 
and/or its Subsidiaries, or the lease or transfer of assets of the Partnership and/or 
its Subsidiaries, having an aggregate Fair Market Value in excess of $500,000; 
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(xii) the filing by the Partnership or any of its Subsidiaries of a 
petition under the Federal Bankruptcy Code or any other insolvency law, or the 
admission in writing of its bankruptcy, insolvency or general inability to pay its 
debts as they come due; 

(xiii) the appointment or removal of any GP Officer or LP 
Officer (other than the appointment of Paul Saltzman as the initial Chief Executive 
Officer as provided in Section 5.02(d)); 

(xiv) the entering into by the Partnership or any of its 
Subsidiaries of any contract (other than any employment contract, bonus plan or 
contract relating to employee benefit plans or programs) involving mandatory or 
reasonably likely aggregate expenditures by the Partnership or any of its 
Subsidiaries of more than $250,000 per annum or $1,000,000 in the aggregate; 

(xv) the entering into by the Partnership or any of its 
Subsidiaries of any written employment contract with any employee whose 
annualized compensation (including bonuses) could reasonably be expected to be in 
excess of $250,000 per annum; 

(xvi) the determination of the compensation for any employee 
of the Partnership or any of its Subsidiaries whose annualized compensation 
(including bonuses) could reasonably be expected to be in excess of $250,000 per 
annum;

(xvii) the adoption by the Partnership or any of its Subsidiaries 
of (x) employee benefit plans or programs, (y) any material amendment to or 
change in any such plans or programs or (z) awards of bonuses or other incentive 
compensation under such plans; 

(xviii) the execution by the Partnership or any of its Subsidiaries 
of any collective bargaining agreement regarding or otherwise affecting employees 
of the Partnership or any of its Subsidiaries;  

(xix) any material amendment or modifications of any contract, 
agreement, commitment or arrangement the original execution of which was 
required to be approved by the General Partner pursuant to this Section 5.05(a); 
and

(xx) any other action  that would be required to be approved 
by the board of directors of a corporation organized under the Delaware General 
Corporation Law (and not electing to be governed by Subchapter XIV thereof) 
comparable to the Partnership. 

(b) The Partnership shall from time to time take such action as is 
necessary so that (except to the extent prohibited by applicable law) the governing 
documents of each of its wholly-owned Subsidiaries and (to the extent so 
determined by the General Partner from time to time) each of its other Subsidiaries 
contain terms concerning stockholder, member or analogous equityholder consent 
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