
 
 
                                  UNITED STATES 
                       SECURITIES AND EXCHANGE COMMISSION 
                             Washington, D.C. 20549 
 
                                  SCHEDULE 13D 
 
                    Under the Securities Exchange Act of 1934 
 
                Acadia Realty Trust (formerly Mark Centers Trust) 
- -------------------------------------------------------------------------------- 
                                (Name of Issuer) 
 
         Common Shares of Beneficial Interest, Par Value $.001 Per Share 
- -------------------------------------------------------------------------------- 
                         (Title of Class of Securities) 
 
                                   004239 10 9 
- -------------------------------------------------------------------------------- 
                                 (CUSIP Number) 
 
                             Mark Schonberger, Esq. 
                                Battle Fowler LLP 
                                Park Avenue Tower 
                               75 East 55th Street 
                                 (212) 856-7000 
- -------------------------------------------------------------------------------- 
 (Name, Address and Telephone Number of Person Authorized to Receive Notices and 
                                Communications) 
 
                                 August 12, 1998 
             (Date of Event which Requires Filing of this Statement) 
 
If the filing person has previously filed a statement on Schedule 13G to report 
the acquisition which is the subject of this Schedule 13D, and is filing this 
schedule because of Rule 13d-1(b)(3) or (4), check the following box / /. 
 
Note: Six copies of this statement, including all exhibits, should be filed with 
the Commission. See Rule 13d-1(a) for other parties to whom copies are to be 
sent. 
 
* The remainder of this cover page shall be filled out for a reporting person's 
initial filing on this form with respect to the subject class of securities, and 
for any subsequent amendment containing information which would alter 
disclosures provided in a prior cover page. 
 
The information required on the remainder of this cover page shall not be deemed 
to be "filed" for the purpose of Section 18 of the Securities Exchange Act of 
1934 ("Act") or otherwise subject to the liabilities of that section of the Act 
but shall be subject to all other provisions of the Act. 
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- --------- --------------------------------------------------------------------------------------------------------------------------
 
        
1         NAME OF REPORTING PERSON 
          S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON 
 
          RD Properties L.P. VI 
 
- ------------------------------------------------------------------------------------------------------------------------------------
 
2         CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*             (a) /x/ 
                                                                        (b) / / 
- --------- --------------------------------------------------------------------------------------------------------------------------
3         SEC USE ONLY 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
4         SOURCE OF FUNDS* 
 
          WC 
- --------- --------------------------------------------------------------------------------------------------------------------------
5         CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e) / / 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
6         CITIZENSHIP OR PLACE OF ORGANIZATION 
 
          Delaware 
- -------------------------- ------- -------------------------------------------------------------------------------------------------
                           7       SOLE VOTING POWER 
                                   134,395.  See Item 5. 



NUMBER OF SHARES 
BENEFICIALLY OWNED BY 
EACH REPORTING PERSON 
WITH 
                           ------- ------------------------------------------------------------------------------------------------- 
                           8       SHARED VOTING POWER 
                                   None.  See Item 5. 
                           ------- ------------------------------------------------------------------------------------------------- 
                           9       SOLE DISPOSITIVE POWER 
                                   6,194,305.  See Item 5. 
                           ------- ------------------------------------------------------------------------------------------------- 
                           10      SHARED DISPOSITIVE POWER 
                                   6,194,305. See Item 5. 
- --------- --------------------------------------------------------------------------------------------------------------------------
11        AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON 
                   6,194,305.  See Item 5. 
- --------- --------------------------------------------------------------------------------------------------------------------------
12        CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES* 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
13        PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) 
                   24.4% 
- --------- --------------------------------------------------------------------------------------------------------------------------
14        TYPE OF REPORTING PERSON* 
          PN 
- --------- --------------------------------------------------------------------------------------------------------------------------
 
 
                      *SEE INSTRUCTIONS BEFORE FILLING OUT! 
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- ----------- ------------------------------------------------------------------------------------------------------------------------
1           NAME OF REPORTING PERSON 
            S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON 
 
            RD Properties L.P. VIA 
- ------------------------------------------------------------------------------------------------------------------------------------
 
- ----------- ------------------------------------------------------------------------------------------------------------------------
2           CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*          (a) /x/ 
                                                                       (b) / / 
            ------------------------------------------------------------------------------------------------------------------------ 
                                                                                      
3           SEC USE ONLY 
 
- ----------- ------------------------------------------------------------------------------------------------------------------------
4           SOURCE OF FUNDS* 
 
            WC 
- ----------- ------------------------------------------------------------------------------------------------------------------------
5           CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e) 
 
 
- ----------- ------------------------------------------------------------------------------------------------------------------------
6           CITIZENSHIP OR PLACE OF ORGANIZATION 
 
            Delaware 
- ----------------------- -------- ---------------------------------------------------------------------------------------------------
                        7        SOLE VOTING POWER 
                                 133.  See Item 5. 
NUMBER OF SHARES 
BENEFICIALLY OWNED BY 
EACH REPORTING PERSON 
WITH 
                        -------- --------------------------------------------------------------------------------------------------- 
                        8        SHARED VOTING POWER 
                                 None.  See Item 5. 
                        -------- --------------------------------------------------------------------------------------------------- 
                        9        SOLE DISPOSITIVE POWER 
                                 7,600,133.  See Item 5. 
                        -------- --------------------------------------------------------------------------------------------------- 
                        10       SHARED DISPOSITIVE POWER 
                                 7,600,133.  See Item 5.. 
- ----------- ------------------------------------------------------------------------------------------------------------------------
11          AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON 
                    7,600,133.  See Item 5. 
- ----------- ------------------------------------------------------------------------------------------------------------------------
12          CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES* / / 
 
- ----------- ------------------------------------------------------------------------------------------------------------------------
13          PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) 
                     29.9% 
- ----------- ------------------------------------------------------------------------------------------------------------------------
14          TYPE OF REPORTING PERSON* 
            PN 
- ----------- ------------------------------------------------------------------------------------------------------------------------
 
 
                      *SEE INSTRUCTIONS BEFORE FILLING OUT! 
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1           NAME OF REPORTING PERSON 
            S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON 
 
            RD Properties L.P. VIB 
 
- ----------- ------------------------------------------------------------------------------------------------------------------------
2           CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*             (a) /x/ 
                                                                          (b) / / 
- ----------- ------------------------------------------------------------------------------------------------------------------------
3           SEC USE ONLY 
 
- ----------- ------------------------------------------------------------------------------------------------------------------------
4           SOURCE OF FUNDS* 
 
            WC 
- ----------- ------------------------------------------------------------------------------------------------------------------------
5           CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e) / / 
 
 
- ----------- ------------------------------------------------------------------------------------------------------------------------
6           CITIZENSHIP OR PLACE OF ORGANIZATION 
 
            Delaware 
- ----------------------- -------- ---------------------------------------------------------------------------------------------------
                        7        SOLE VOTING POWER 
                                 133.  See Item 5. 
NUMBER OF SHARES 
BENEFICIALLY OWNED BY 
EACH REPORTING PERSON 
WITH 
                        -------- --------------------------------------------------------------------------------------------------- 
                        8        SHARED VOTING POWER 
                                 None.  See Item 5. 
                        -------- --------------------------------------------------------------------------------------------------- 
                        9        SOLE DISPOSITIVE POWER 
                                 2,266,800.  See Item 5. 
                        -------- --------------------------------------------------------------------------------------------------- 
                        10       SHARED DISPOSITIVE POWER 
                                 2,266,800.  See Item 5. 
- ----------- ------------------------------------------------------------------------------------------------------------------------
11          AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON 
                    2,266,800.  See Item 5. 
- ----------- ------------------------------------------------------------------------------------------------------------------------
12          CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES* / / 
 
- ----------- ------------------------------------------------------------------------------------------------------------------------
13          PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) 
                     8.9% 
- ----------- ------------------------------------------------------------------------------------------------------------------------
14          TYPE OF REPORTING PERSON* 
                     PN 
- ----------- ------------------------------------------------------------------------------------------------------------------------
 
 
                      *SEE INSTRUCTIONS BEFORE FILLING OUT! 
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- --------- --------------------------------------------------------------------------------------------------------------------------
1         NAME OF REPORTING PERSON 
          S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON 
 
          RD New York VI, LLC 
- ------------------------------------------------------------------------------------------------------------------------------------
2         CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*             (a) /x/ 
                                                                        (b) / / 
- --------- --------------------------------------------------------------------------------------------------------------------------
3         SEC USE ONLY 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
4         SOURCE OF FUNDS* 
 
          WC 
- --------- --------------------------------------------------------------------------------------------------------------------------
5         CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e) 
 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
6         CITIZENSHIP OR PLACE OF ORGANIZATION 
 
          Delaware 
- -------------------------- ------- -------------------------------------------------------------------------------------------------
                           7       SOLE VOTING POWER 
                                   134,661.  See Item 5. 
NUMBER OF SHARES 
BENEFICIALLY OWNED BY 
EACH REPORTING PERSON 
WITH 
                           ------- ------------------------------------------------------------------------------------------------- 
                           8       SHARED VOTING POWER 
                                   None.   See Item 5. 
                           ------- ------------------------------------------------------------------------------------------------- 
                           9       SOLE DISPOSITIVE POWER 
                                   16,061,238.  See Item 5. 
                           ------- ------------------------------------------------------------------------------------------------- 
                           10      SHARED DISPOSITIVE POWER 
                                   16,061,238.  See Item 5. 
- --------- --------------------------------------------------------------------------------------------------------------------------
11        AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON 
                   16,061,238.  See Item 5. 
- --------- --------------------------------------------------------------------------------------------------------------------------
12        CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES* 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
13        PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) 
                   63.2% 
- --------- --------------------------------------------------------------------------------------------------------------------------
14        TYPE OF REPORTING PERSON* 
                      OO 
- --------- --------------------------------------------------------------------------------------------------------------------------
 
                      *SEE INSTRUCTIONS BEFORE FILLING OUT! 
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- --------- --------------------------------------------------------------------------------------------------------------------------
1         NAME OF REPORTING PERSON 
          S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON 
 
          Yale University, a Connecticut Corporation 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
2         CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*             (a) / / 
                                                                        (b) /x/ See Item 6. 
          -------------------------------------------------------------------------------------------------------------------------- 
3         SEC USE ONLY 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
4         SOURCE OF FUNDS* 
 
          WC 
- --------- --------------------------------------------------------------------------------------------------------------------------
5         CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)  / / 
 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
6         CITIZENSHIP OR PLACE OF ORGANIZATION 
 
          Connecticut 
- -------------------------- ------- -------------------------------------------------------------------------------------------------
                           7       SOLE VOTING POWER 
                                   3,366,616.  See Item 5. 
NUMBER OF SHARES 
BENEFICIALLY OWNED BY 
EACH REPORTING PERSON 
WITH 
                           ------- ------------------------------------------------------------------------------------------------- 
                           8       SHARED VOTING POWER 
                                   None.  See Item 5. 
                           ------- ------------------------------------------------------------------------------------------------- 
                           9       SOLE DISPOSITIVE POWER 
                                   None.  See Item 5. 
                           ------- ------------------------------------------------------------------------------------------------- 
                           10      SHARED DISPOSITIVE POWER 
                                   3,366,616.  See Item 5. 
- --------- --------------------------------------------------------------------------------------------------------------------------
11        AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON 
                   3,366,616.  See Item 5. 
- --------- --------------------------------------------------------------------------------------------------------------------------
12        CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES*  / / 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
13        PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) 
                   13.2% 
- --------- --------------------------------------------------------------------------------------------------------------------------
14        TYPE OF REPORTING PERSON* 
                      CO 
- --------- --------------------------------------------------------------------------------------------------------------------------
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- --------- --------------------------------------------------------------------------------------------------------------------------
1         NAME OF REPORTING PERSON 
          S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON 
 
          Yale University Retirement Plan for Staff Employees 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
2         CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*             (a) / / 
                                                                        (b) /x/ See Item 6. 
          -------------------------------------------------------------------------------------------------------------------------- 
 
3         SEC USE ONLY 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
4         SOURCE OF FUNDS* 
 
          WC 
- --------- --------------------------------------------------------------------------------------------------------------------------
5         CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)  / / 
 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
6         CITIZENSHIP OR PLACE OF ORGANIZATION 
 
           Connecticut 
- -------------------------- ------- -------------------------------------------------------------------------------------------------
                           7       SOLE VOTING POWER 
                                   403,994.  See Item 5. 
NUMBER OF SHARES 
BENEFICIALLY OWNED BY 
EACH REPORTING PERSON 
WITH 
                           ------- ------------------------------------------------------------------------------------------------- 
                           8       SHARED VOTING POWER 
                                   None.  See Item 5. 
                           ------- ------------------------------------------------------------------------------------------------- 
                           9       SOLE DISPOSITIVE POWER 
                                   None.  See Item 5. 
                           ------- ------------------------------------------------------------------------------------------------- 
                           10      SHARED DISPOSITIVE POWER 
                                   403,994.  See Item 5. 
- --------- --------------------------------------------------------------------------------------------------------------------------
11        AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON  / / 
                   403,994.  See Item 5. 
- --------- --------------------------------------------------------------------------------------------------------------------------
12        CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES* 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
13        PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) 
                   1.6% 
- --------- --------------------------------------------------------------------------------------------------------------------------
14        TYPE OF REPORTING PERSON* 
                   EP 
- --------- --------------------------------------------------------------------------------------------------------------------------
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- --------- --------------------------------------------------------------------------------------------------------------------------
1         NAME OF REPORTING PERSON 
          S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON 
 
          Carnegie Corporation of New York 
          13-1628151 
- --------- --------------------------------------------------------------------------------------------------------------------------
2         CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*             (a) / / 
                                                                        (b) /x/ See Item 6. 
- --------- --------------------------------------------------------------------------------------------------------------------------
3         SEC USE ONLY 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
4         SOURCE OF FUNDS* 
 
          WC 
- --------- --------------------------------------------------------------------------------------------------------------------------
5         CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e) 
 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
6         CITIZENSHIP OR PLACE OF ORGANIZATION 
 
           New York 
- -------------------------- ------- -------------------------------------------------------------------------------------------------
                           7       SOLE VOTING POWER 
                                   942,653.  See Item 5. 
NUMBER OF SHARES 
BENEFICIALLY OWNED BY 
EACH REPORTING PERSON 
WITH 
                           ------- ------------------------------------------------------------------------------------------------- 
                           8       SHARED VOTING POWER 
                                   None.  See Item 5. 
                           ------- ------------------------------------------------------------------------------------------------- 
                           9       SOLE DISPOSITIVE POWER 
                                   None.  See Item 5. 
                           ------- ------------------------------------------------------------------------------------------------- 
                           10      SHARED DISPOSITIVE POWER 
                                   942,653.  See Item 5. 
- --------- --------------------------------------------------------------------------------------------------------------------------
11        AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON 
                   942,653.  See Item 5. 
- --------- --------------------------------------------------------------------------------------------------------------------------
12        CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES* 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
13        PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) 
                   3.7% 
- --------- --------------------------------------------------------------------------------------------------------------------------
14        TYPE OF REPORTING PERSON* 
                   CO and EP 
- --------- --------------------------------------------------------------------------------------------------------------------------
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- --------- --------------------------------------------------------------------------------------------------------------------------
1         NAME OF REPORTING PERSON 
          S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON 
          The Vanderbilt University 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
2         CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*             (a) / / 
                                                                        (b) /x/ See Item 6. 
- --------- --------------------------------------------------------------------------------------------------------------------------
3         SEC USE ONLY 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
4         SOURCE OF FUNDS* 
 
          WC 
- --------- --------------------------------------------------------------------------------------------------------------------------
5         CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)  / / 
 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
6         CITIZENSHIP OR PLACE OF ORGANIZATION 
 
          Tennessee 
- -------------------------- ------- -------------------------------------------------------------------------------------------------
                           7       SOLE VOTING POWER 
                                   1,346,647.  See Item 5. 
NUMBER OF SHARES 
BENEFICIALLY OWNED BY 
EACH REPORTING PERSON 
WITH 
                           ------- ------------------------------------------------------------------------------------------------- 
                           8       SHARED VOTING POWER 
                                   None.  See Item 5. 
                           ------- ------------------------------------------------------------------------------------------------- 
                           9       SOLE DISPOSITIVE POWER 
                                   None.  See Item 5. 
                           ------- ------------------------------------------------------------------------------------------------- 
                           10      SHARED DISPOSITIVE POWER 
                                   1,346,647.  See Item 5. 
- --------- --------------------------------------------------------------------------------------------------------------------------
11        AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON 
                   1, 346,647.  See Item 5. 
- --------- --------------------------------------------------------------------------------------------------------------------------
12        CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES*  / / 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
13        PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) 
                   5.3% 
- --------- --------------------------------------------------------------------------------------------------------------------------
14        TYPE OF REPORTING PERSON* 
                   EP 
- --------- --------------------------------------------------------------------------------------------------------------------------
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- ---------------------------------------------                                             ------------------------------------------
 
- --------- --------------------------------------------------------------------------------------------------------------------------
1         NAME OF REPORTING PERSON 
          S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON 
 
          TRW Master Trust 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
2         CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*             (a)  / / 
                                                                        (b)  /x/ See Item 6. 
- --------- --------------------------------------------------------------------------------------------------------------------------
3         SEC USE ONLY 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
4         SOURCE OF FUNDS* 
 
          WC 
- --------- --------------------------------------------------------------------------------------------------------------------------
5         CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)  / / 
 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
6         CITIZENSHIP OR PLACE OF ORGANIZATION 
 
          Ohio 
- -------------------------- ------- -------------------------------------------------------------------------------------------------
                           7       SOLE VOTING POWER 
                                   1,200,000.  See Item 5. 
NUMBER OF SHARES 
BENEFICIALLY OWNED BY 
EACH REPORTING PERSON 
WITH 
                           ------- ------------------------------------------------------------------------------------------------- 
                           8       SHARED VOTING POWER 
                                   None.  See Item 5. 
                           ------- ------------------------------------------------------------------------------------------------- 
                           9       SOLE DISPOSITIVE POWER 
                                   None.  See Item 5. 
                           ------- ------------------------------------------------------------------------------------------------- 
                           10      SHARED DISPOSITIVE POWER 
                                   1,200,000.  See Item 5. 
- --------- --------------------------------------------------------------------------------------------------------------------------
11        AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON 
                   1,200,000.  See Item 5. 
- --------- --------------------------------------------------------------------------------------------------------------------------
12        CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES*  / / 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
13        PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) 
                   4.7%. 
- --------- --------------------------------------------------------------------------------------------------------------------------
14        TYPE OF REPORTING PERSON* 
                   EP 
- --------- --------------------------------------------------------------------------------------------------------------------------
 
752576.3 
 



 
 
 
- ---------------------------------------------                                             ------------------------------------------
CUSIP No.  004239 10 9                        SCHEDULE 13D                                Page  10 of  26 Pages 
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- ---------------------------------------------                                             ------------------------------------------
 
- --------- --------------------------------------------------------------------------------------------------------------------------
1         NAME OF REPORTING PERSON 
          S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON 
 
          Harvard Private Capital Realty, Inc. 
 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
2         CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*             (a) / / 
                                                                        (b) /x/ See Item 6. 
- --------- --------------------------------------------------------------------------------------------------------------------------
3         SEC USE ONLY 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
4         SOURCE OF FUNDS* 
 
          WC 
- --------- --------------------------------------------------------------------------------------------------------------------------
5         CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)  / / 
 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
6         CITIZENSHIP OR PLACE OF ORGANIZATION 
 
          Massachusetts 
- -------------------------- ------- -------------------------------------------------------------------------------------------------
                           7       SOLE VOTING POWER 
                                   2,000,000.  See Item 5. 
NUMBER OF SHARES 
BENEFICIALLY OWNED BY 
EACH REPORTING PERSON 
WITH 
                           ------- ------------------------------------------------------------------------------------------------- 
                           8       SHARED VOTING POWER 
                                   None.  See Item 5. 
                           ------- ------------------------------------------------------------------------------------------------- 
                           9       SOLE DISPOSITIVE POWER 
                                   None.  See Item 5. 
                           ------- ------------------------------------------------------------------------------------------------- 
                           10      SHARED DISPOSITIVE POWER 
                                   2,000,000.  See Item 5. 
- --------- --------------------------------------------------------------------------------------------------------------------------
11        AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON 
                   2,000,000.  See Item 5. 
- --------- --------------------------------------------------------------------------------------------------------------------------
12        CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES*  / / 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
13        PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) 
                   7.9% 
- --------- --------------------------------------------------------------------------------------------------------------------------
14        TYPE OF REPORTING PERSON* 
                   CO 
- --------- --------------------------------------------------------------------------------------------------------------------------
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           -----------                                                                         ---    ---- 
- ---------------------------------------------                                             ------------------------------------------
- --------- --------------------------------------------------------------------------------------------------------------------------
1         NAME OF REPORTING PERSON 
          S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON 
 
          Charlesbank Capital Partners, LLC 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
2         CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*             (a)  / / 
                                                                        (b)  /x/ See Item 6. 
- --------- --------------------------------------------------------------------------------------------------------------------------
3         SEC USE ONLY 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
4         SOURCE OF FUNDS* 
 
          OO 
- --------- --------------------------------------------------------------------------------------------------------------------------
5         CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)  / / 
 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
6         CITIZENSHIP OR PLACE OF ORGANIZATION 
 
          Massachusetts 
- -------------------------- ------- -------------------------------------------------------------------------------------------------
                           7       SOLE VOTING POWER 
                                   2,000,000.  See Item 5. 
NUMBER OF SHARES 
BENEFICIALLY OWNED BY 
EACH REPORTING PERSON 
WITH 
                           ------- ------------------------------------------------------------------------------------------------- 
                           8       SHARED VOTING POWER 
                                   None.  See Item 5. 
                           ------- ------------------------------------------------------------------------------------------------- 
                           9       SOLE DISPOSITIVE POWER 
                                   None.  See Item 5. 
                           ------- ------------------------------------------------------------------------------------------------- 
                           10      SHARED DISPOSITIVE POWER 
                                   2,000,000.  See Item 5. 
- --------- --------------------------------------------------------------------------------------------------------------------------
11        AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON 
               2,000,000.  See Item 5. 
- --------- --------------------------------------------------------------------------------------------------------------------------
12        CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES*  / / 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
13        PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) 
               7.9%% 
- --------- --------------------------------------------------------------------------------------------------------------------------
14        TYPE OF REPORTING PERSON* 
               OO 
- --------- --------------------------------------------------------------------------------------------------------------------------
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- ---------------------------------------------                                             ------------------------------------------
 
- --------- --------------------------------------------------------------------------------------------------------------------------
1         NAME OF REPORTING PERSON 
          S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON 
 
          The Board of Trustees of the Leland Stanford Junior University 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
2         CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*             (a)  / / 
                                                                        (b)  /x/ See Item 6. 
- --------- --------------------------------------------------------------------------------------------------------------------------
3         SEC USE ONLY 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
4         SOURCE OF FUNDS* 
 
          WC 
- --------- --------------------------------------------------------------------------------------------------------------------------
5         CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)  / / 
 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
6         CITIZENSHIP OR PLACE OF ORGANIZATION 
 
          California 
- -------------------------- ------- -------------------------------------------------------------------------------------------------
                           7       SOLE VOTING POWER 
                                   2,133,333.  See Item 5. 
NUMBER OF SHARES 
BENEFICIALLY OWNED BY 
EACH REPORTING PERSON 
WITH 
                           ------- ------------------------------------------------------------------------------------------------- 
                           8       SHARED VOTING POWER 
                                   None.  See Item 5. 
                           ------- ------------------------------------------------------------------------------------------------- 
                           9       SOLE DISPOSITIVE POWER 
                                   None.  See Item 5. 
                           ------- ------------------------------------------------------------------------------------------------- 
                           10      SHARED DISPOSITIVE POWER 
                                   2,133,333.  See Item 5. 
- --------- --------------------------------------------------------------------------------------------------------------------------
11        AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON 
                   2,133,333.  See Item 5. 
- --------- --------------------------------------------------------------------------------------------------------------------------
12        CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES*  / / 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
13        PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) 
                   8.4% 
- --------- --------------------------------------------------------------------------------------------------------------------------
14        TYPE OF REPORTING PERSON* 
                   EP 
- --------- --------------------------------------------------------------------------------------------------------------------------
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CUSIP No.  004239 10 9                        SCHEDULE 13D                                Page  13 of  26  Pages 
           -----------                                                                         ---    ---- 
- ---------------------------------------------                                             ------------------------------------------
 
- --------- --------------------------------------------------------------------------------------------------------------------------
1         NAME OF REPORTING PERSON 
          S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON 
 
          Howard Hughes Medical Institute 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
2         CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*             (a)  / / 
                                                                        (b) /x/ See Item 6. 
          -------------------------------------------------------------------------------------------------------------------------- 
 
3         SEC USE ONLY 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
4         SOURCE OF FUNDS* 
 
          WC 
- --------- --------------------------------------------------------------------------------------------------------------------------
5         CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e) / / 
 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
6         CITIZENSHIP OR PLACE OF ORGANIZATION 
 
          Delaware 
- -------------------------- ------- -------------------------------------------------------------------------------------------------
                           7       SOLE VOTING POWER 
                                   2,266,667.  See Item 5. 
NUMBER OF SHARES 
BENEFICIALLY OWNED BY 
EACH REPORTING PERSON 
WITH 
                           ------- ------------------------------------------------------------------------------------------------- 
                           8       SHARED VOTING POWER 
                                   None.  See Item 5. 
                           ------- ------------------------------------------------------------------------------------------------- 
                           9       SOLE DISPOSITIVE POWER 
                                   None.  See Item 5. 
                           ------- ------------------------------------------------------------------------------------------------- 
                           10      SHARED DISPOSITIVE POWER 
                                   2,266,667.  See Item 5. 
- --------- --------------------------------------------------------------------------------------------------------------------------
11        AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON 
                    2,266,667.  See Item 5. 
- --------- --------------------------------------------------------------------------------------------------------------------------
12        CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES*  / / 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
13        PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) 
                    8.9% 
- --------- --------------------------------------------------------------------------------------------------------------------------
14        TYPE OF REPORTING PERSON* 
 
          CO (Non-profit) 
- --------- --------------------------------------------------------------------------------------------------------------------------
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           -----------                                                                         ---    ---- 
- ---------------------------------------------                                             ------------------------------------------
 
- --------- --------------------------------------------------------------------------------------------------------------------------
1         NAME OF REPORTING PERSON 
          S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON 
 
          Five Arrows Realty Securities L.L.C. 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
2         CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*             (a)  /x/ See Item 6. 
                                                                        (b)  / / 
          -------------------------------------------------------------------------------------------------------------------------- 
3         SEC USE ONLY 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
4         SOURCE OF FUNDS* 
 
          WC 
- --------- --------------------------------------------------------------------------------------------------------------------------
5         CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)  / / 
 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
6         CITIZENSHIP OR PLACE OF ORGANIZATION 
 
           Delaware 
- -------------------------- ------- -------------------------------------------------------------------------------------------------
                           7       SOLE VOTING POWER 
                                   None.  See Item 5. 
NUMBER OF SHARES 
BENEFICIALLY OWNED BY 
EACH REPORTING PERSON 
WITH 
                           ------- ------------------------------------------------------------------------------------------------- 
                           8       SHARED VOTING POWER 
                                   2,266,667.  See Item 5. 
                           ------- ------------------------------------------------------------------------------------------------- 
                           9       SOLE DISPOSITIVE POWER 
                                   None.  See Item 5. 
                           ------- ------------------------------------------------------------------------------------------------- 
                           10      SHARED DISPOSITIVE POWER 
                                   2,266,667.  See Item 5. 
- --------- --------------------------------------------------------------------------------------------------------------------------
11        AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON 
                   2,266,667.  See Item 5. 
- --------- --------------------------------------------------------------------------------------------------------------------------
12        CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES* 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
13        PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) 
                   8.9% 
- --------- --------------------------------------------------------------------------------------------------------------------------
14        TYPE OF REPORTING PERSON* 
                   OO 
- --------- --------------------------------------------------------------------------------------------------------------------------
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- --------- --------------------------------------------------------------------------------------------------------------------------
1         NAME OF REPORTING PERSON 
          S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON 
 
          Rothschild Realty Investors II L.L.C. 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
2         CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*             (a)  /x/ See Item 6. 
                                                                        (b)  / / 
- --------- --------------------------------------------------------------------------------------------------------------------------
3         SEC USE ONLY 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
4         SOURCE OF FUNDS* 
 
          WC 
- --------- --------------------------------------------------------------------------------------------------------------------------
5         CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)  / / 
 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
6         CITIZENSHIP OR PLACE OF ORGANIZATION 
 
          Delaware 
- -------------------------- ------- -------------------------------------------------------------------------------------------------
                           7       SOLE VOTING POWER 
                                   None.  See Item 5. 
NUMBER OF SHARES 
BENEFICIALLY OWNED BY 
EACH REPORTING PERSON 
WITH 
                           ------- ------------------------------------------------------------------------------------------------- 
                           8       SHARED VOTING POWER 
                                   2,266,667.  See Item 5. 
                           ------- ------------------------------------------------------------------------------------------------- 
                           9       SOLE DISPOSITIVE POWER 
                                   None.  See Item 5. 
                           ------- ------------------------------------------------------------------------------------------------- 
                           10      SHARED DISPOSITIVE POWER 
                                   2,266,667.  See Item 5. 
- --------- --------------------------------------------------------------------------------------------------------------------------
11        AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON 
                               2,266,667.  See Item 5. 
- --------- --------------------------------------------------------------------------------------------------------------------------
12        CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES* 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
13        PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) 
                   8.9% 
- --------- --------------------------------------------------------------------------------------------------------------------------
14        TYPE OF REPORTING PERSON* 
                   OO 
- --------- --------------------------------------------------------------------------------------------------------------------------
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- --------- --------------------------------------------------------------------------------------------------------------------------
1         NAME OF REPORTING PERSON 
          S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON 
 
          Ross Dworman 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
2         CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*             (a) /x/ 
                                                                        (b) / / 
- --------- --------------------------------------------------------------------------------------------------------------------------
3         SEC USE ONLY 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
4         SOURCE OF FUNDS* 
 
          WC 
- --------- --------------------------------------------------------------------------------------------------------------------------
5         CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)   / / 
 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
6         CITIZENSHIP OR PLACE OF ORGANIZATION 
 
          United States 
- -------------------------- ------- -------------------------------------------------------------------------------------------------
                           7       SOLE VOTING POWER 
                                   134,661.  See Item 5. 
NUMBER OF SHARES 
BENEFICIALLY OWNED BY 
EACH REPORTING PERSON 
WITH 
                           ------- ------------------------------------------------------------------------------------------------- 
                           8       SHARED VOTING POWER 
                                   None.  See Item 5. 
                           ------- ------------------------------------------------------------------------------------------------- 
                           9       SOLE DISPOSITIVE POWER 
                                   16,061,238.  See Item 5. 
                           ------- ------------------------------------------------------------------------------------------------- 
                           10      SHARED DISPOSITIVE POWER 
                                   16,061,238.  See Item 5. 
- --------- --------------------------------------------------------------------------------------------------------------------------
11        AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON 
                   16,061,238.  See Item 5. 
- --------- --------------------------------------------------------------------------------------------------------------------------
12        CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES*  / / 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
13        PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) 
                   63.2% 
- --------- --------------------------------------------------------------------------------------------------------------------------
14        TYPE OF REPORTING PERSON* 
                   IN 
- --------- --------------------------------------------------------------------------------------------------------------------------
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1         NAME OF REPORTING PERSON 
          S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON 
 
          Kenneth F. Bernstein 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
2         CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*             (a)  /x/ 
                                                                        (b)  / / 
- --------- --------------------------------------------------------------------------------------------------------------------------
3         SEC USE ONLY 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
4         SOURCE OF FUNDS* 
 
          WC 
- --------- --------------------------------------------------------------------------------------------------------------------------
5         CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)  / / 
 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
6         CITIZENSHIP OR PLACE OF ORGANIZATION 
 
          United States 
- -------------------------- ------- -------------------------------------------------------------------------------------------------
                           7       SOLE VOTING POWER 
                                   134,661.  See Item 5. 
NUMBER OF SHARES 
BENEFICIALLY OWNED BY 
EACH REPORTING PERSON 
WITH 
                           ------- ------------------------------------------------------------------------------------------------- 
                           8       SHARED VOTING POWER 
                                   None.  See Item 5. 
                           ------- ------------------------------------------------------------------------------------------------- 
                           9       SOLE DISPOSITIVE POWER 
                                   16,061,238.  See Item 5. 
                           ------- ------------------------------------------------------------------------------------------------- 
                           10      SHARED DISPOSITIVE POWER 
                                   16,061,238.  See Item 5. 
- --------- --------------------------------------------------------------------------------------------------------------------------
11        AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON 
                   16,061,238.  See Item 5. 
- --------- --------------------------------------------------------------------------------------------------------------------------
12        CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES*  / / 
 
- --------- --------------------------------------------------------------------------------------------------------------------------
13        PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) 
                   63.2% 
- --------- --------------------------------------------------------------------------------------------------------------------------
14        TYPE OF REPORTING PERSON* 
                   IN 
- --------- --------------------------------------------------------------------------------------------------------------------------
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Item 1.     Security and Issuer. 
 
          This  statement on Schedule 13D  ("Schedule  13D") is being filed with 
respect to the common shares of beneficial  interest,  par value $.001 per share 
(the "Common  Shares") of Acadia  Realty Trust  (formerly  known as Mark Centers 
Trust), a Maryland real estate  investment trust (the "Trust"),  whose principal 
executive  offices  are located at 805 Third  Avenue,  9th Floor,  New York,  NY 
10022. 
 
Item 2.     Identity and Background. 
 
          (a) This  Schedule  13D is  being  filed on  behalf  of the  following 
entities: (i) RD Properties,  L.P. VI, a limited partnership organized under the 
laws of the State of Delaware ("RDVI"); (ii) RD Properties,  L.P. VIA, a limited 
partnership  organized under the laws of the State of Delaware ("RDVIA");  (iii) 
RD Properties  L.P. VIB, a limited  partnership  organized under the laws of the 
State of Delaware  ("RDVIB" and together with RDVI and RDVIA,  the "RDC Funds"); 
(iv) RD New York VI, LLC, a limited  liability  company organized under the laws 
of the State of Delaware and the sole  general  partner of each of the RDC Funds 
(the  "General  Partner");   (v)  Yale  University,  a  Connecticut  Corporation 
("Yale");  (vi) Yale University  Retirement Plan for Staff Employees ("YURPSE"); 
(vii)  Carnegie  Corporation   ("Carnegie");   (ix)  the  Vanderbilt  University 
("Vanderbilt");  (x) TRW Master  Trust  ("TRW");  (xi) Harvard  Private  Capital 
Realty,   Inc.   ("Harvard");    (xii)   Charlesbank   Capital   Partners,   LLC 
("Charlesbank");  (xiii) the Board of  Trustees  of the Leland  Stanford  Junior 
University  ("Stanford");  (xiv) Howard Hughes Medical Institute ("HHMI");  (xv) 
Five Arrows Realty  Securities  L.L.C.,  a Delaware  limited  liability  company 
("Five Arrows"); (xvi) Rothschild Realty Investors II L.L.C., a Delaware limited 
liability  company and sole managing  member of Five Arrows  ("Rothschild",  and 
together with Yale, YURPSE, Carnegie,  Vanderbilt,  TRW, Harvard, Stanford, HHMI 
and Five Arrows, the "LP Reporting Persons");  (xvii) Ross Dworman, a citizen of 
the United  States and a managing  member of the  General  Partner  ("Dworman"); 
(xviii)  Kenneth F.  Bernstein,  a citizen  of the United  States and a managing 
member of the General Partner ("Bernstein", and together with (i) through (xvii) 
above, the "Reporting Persons"). 
 
          (b)  The  business  address  of each of the  RDC  Funds,  the  General 
Partner, Dworman and Bernstein is c/o Acadia Realty Trust, 805 Third Avenue, 9th 
Floor,  New York, NY 10022.  The business address of Yale and YURPSE is c/o Yale 
University  Investments  Office, Real Estate, 230 Prospect Street, New Haven, CT 
06511-2107.  The business address of Carnegie is c/o Carnegie Corporation of New 
York, 437 Madison Avenue, New York, NY 10022. The business address of Vanderbilt 
is c/o Vanderbilt  University,  Treasurer's Office, Alumni Hall, Nashville,  TN, 
37240.  The  business  address  of TRW is c/o  TRW  Investment  Management  Co., 
Executive Offices, 1900 Richmond Road, Cleveland, OH 44124. The business address 
of Harvard and Charlesbank is 600 Atlantic Avenue,  Boston,  MA 02210-2203.  The 
business  address of HHMI is c/o Howard  Hughes  Medical  Institute,  4000 Jones 
Bridge Road, Chevy Chase, MD 20815-6789. The business address of Stanford is c/o 
Stanford  Management  Company,  2770 Sand Hill Road,  Menlo Park, CA 94025.  The 
business address of each of Five Arrows and Rothschild is c/o Rothschild Realty, 
Inc., 1251 Avenue of the Americas, 51st Floor, New York, NY 10020. 
 
          (c) The  business of each of the RDC Funds is the  ownership of Common 
Shares and the ownership and development of real estate projects.  The principal 
occupation  of the General  Partner is acting as general  partner of each of the 
RDC Funds.  The current  managing members of the General Partner are Dworman and 
Bernstein who are also the Chairman and Chief  Executive  Officer and President, 
respectively, of the Trust. Harvard is a charitable company holding a portion of 
the endowment fund of Harvard University. Harvard is controlled by President and 
Fellows  of  Harvard  College,  a  Massachusetts   educational  corporation  and 
title-holding  company  for  the  endowment  fund  of  Harvard  University.  The 
directors of Harvard,  all of whom are citizens of the United States of America, 
and whose principal  business address is located at 600 Atlantic Avenue,  Boston 
MA 02210,  are  Michael  R.  Eisenson,  Jack R.  Meyer and  Charles  F. Wu.  The 
executive officers of Harvard,  all of whom are citizens of the United States of 
America, and whose principal business address is located at 600 Atlantic Avenue, 
Boston, MA 02210, are Michael R. Eisenson (President),  William P. Douglas (Vice 
President), Charles F. Wu (Vice President), Judith A. Murphy (Acting Treasurer), 
Tami E. Nason (Clerk) and Michael  Thonis  (Assistant  Clerk).  Charlesbank is a 
Massachusetts  limited liability company organized  primarily for the purpose of 
acting as an investment  manager to the President and Fellows of Harvard College 
and  certain  other  entities.  Charlesbank,  pursuant  to  an  agreement  among 
Charlesbank,   the  President  and  Fellows  of  Harvard   College  and  certain 
individuals,  has sole power to direct  the vote on the  Common  Shares of which 
Harvard is the beneficial  owner.  The Managing  Members of Charlesbank,  all of 
whom are citizens of the United States of America,  and whose principal business 
address is located at 600  Atlantic  Avenue,  Boston,  MA 02210,  are Michael R. 
Eisenson,  Kim G.  Davis,  William P.  Douglas,  Tim R.  Palmer,  Mark A. Rosen, 
Michael  Thonis and Charles F. Wu. Five Arrows is a private  investment  limited 
liability company.  The principal occupation of Rothschild is acting as managing 
member of Five Arrows. The current managers of 
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Rothschild are John D. McGurck, Matthew W. Kaplan, James E. Quigley, 3rd, and D. 
Pike Aloian. The business of each of Yale, YURPSE,  Carnegie,  Vanderbilt,  TRW, 
Harvard,  and  Stanford  is to  invest  money  for  their  respective  affiliate 
institutions.  HHMI is engaged in  philanthropic  activities 
 
          (d) None of the  Reporting  Persons  has,  during the last five years, 
been convicted in a criminal proceeding (excluding traffic violations or similar 
misdemeanors). 
 
          (e) None of the  Reporting  Persons  has,  during the last five years, 
been a party to a civil  proceeding  of a  judicial  or  administrative  body of 
competent jurisdiction and as a result of such proceeding was or is subject to a 
judgment decree or final order enjoining future violations of, or prohibiting or 
mandating  activities  subject to, federal or state securities laws or a finding 
of any violation with respect to such laws. 
 
Item 3.     Source and Amount of Funds or Other Consideration. 
 
          The  source  of  funds  for  the  purchases  reported  by  each of the 
Reporting Persons herein was working capital of each such Reporting Person.  The 
total amount of funds used by certain Reporting  Persons to purchase  14,072,190 
of the Common Shares reported herein was $105,541,425. The balance of the Common 
Shares  (1,989,048) were received by certain other Reporting Persons in exchange 
for  certain  interests  in real  properties  valued at  $13,967,095  which were 
contributed to the Trust by RDVI pursuant to the Transactions (defined below). 
 
Item 4.     Purpose of Transaction. 
 
          As described in proxy materials sent to the Trust's shareholders on or 
about July 10, 1998 and filed with the  Securities  and Exchange  Commission  on 
Schedule  14A,  the  purpose  of the  acquisition  of the  Common  Shares by the 
Reporting  Persons was to acquire control of the Trust and for  investment.  The 
Reporting  Persons purchased the 16,061,238 Common Shares in connection with the 
consummation of certain  transactions  contemplated by a Contribution  and Share 
Purchase  Agreement,  dated as of April 15, 1998, among the Trust,  Mark Centers 
Limited Partnership and certain entities  affiliated with RD Capital,  Inc. (the 
"Transactions").  The Transactions were formally approved by the shareholders of 
the Trust on August  12,  1998,  which is the same  date as the  closing  of the 
Transactions (the "Closing").  Confirmation of the exact number of Common Shares 
owned by each Reporting  Person was a post-closing  item which was determined on 
September 3, 1998. 
 
          Each of the  Reporting  Persons  intends to review its  holdings  with 
respect to the Trust on a continuing  basis.  Depending on each of the Reporting 
Persons'  evaluation  of the Trust's  business  and  prospects,  and upon future 
developments (including,  but not limited to, market prices of the Common Shares 
and  availability  and  alternative  uses of funds, as well as conditions in the 
securities  markets and general economic and industry  conditions),  each of the 
Reporting  Persons  may acquire  other  securities  of the Trust,  sell all or a 
portion  of its Common  Shares or other  securities  of the Trust,  now owned or 
hereafter acquired,  provided,  however,  that each of the Reporting Persons has 
agreed  pursuant to the agreements  described in Exhibit 99.3,  99.4 and 99.5 in 
Item 7 below that prior to 18 months  after the Closing (12 months with  respect 
to the RDC  Funds)  it shall  not  sell,  transfer,  convey,  assign,  pledge or 
hypothecate any of the Common Shares beneficially owned by such Reporting Person 
reported herein. See Item 5(b). 
 
          Other than as described  above,  each of the Reporting  Persons has no 
present  plans or  proposals  which  relate  to, or would  result in, any of the 
matters  enumerated  in  paragraphs  (b) through  (j),  inclusive,  of Item 4 of 
Schedule 13D.  Each of the  Reporting  Persons may, at any time and from time to 
time, review or reconsider its position with respect to the Trust, and formulate 
plans or proposals with respect to any such matters. 
 
Item 5.     Interest in Securities of the Issuer. 
 
(a) As of the close of business on  September  3, 1998,  the  Reporting  Persons 
owned,  within  the  meaning  of Rule  13d-3  under  the  Exchange  Act,  in the 
aggregate,  16,061,238 Common Shares. The Reporting Persons beneficially own, in 
the aggregate,  approximately  63.2% of the Common Shares issued and outstanding 
as September 8, 1998. As of the close of business on September 
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3, 1998,  (i) RDVI owned,  within the  meaning of Rule 13d-3 under the  Exchange 
Act,  6,194,305  Common  Shares or 24.4% of the  issued and  outstanding  Common 
Shares;  (ii) RDVIA  owned,  within the meaning of Rule 13d-3 under the Exchange 
Act,  7,600,133  Common  Shares or 29.9% of the  issued and  outstanding  Common 
Shares;  (iii) RDVIB owned,  within the meaning of Rule 13d-3 under the Exchange 
Act,  2,266,800  Common  Shares or 8.9% of the  issued  and  outstanding  Common 
Shares;  (iv) the General Partner owned,  within the meaning of Rule 13d-3 under 
the  Exchange  Act,  16,061,238  Common  Shares  or  63.2%  of  the  issued  and 
outstanding  Common  Shares;  (ii) Yale owned,  within the meaning of Rule 13d-3 
under the  Exchange  Act,  3,366,616  Common  Shares or 13.2% of the  issued and 
outstanding Common Shares;  (iii) YURPSE owned, within the meaning of Rule 13d-3 
under  the  Exchange  Act,  403,994  Common  Shares  or 1.6% of the  issued  and 
outstanding Common Shares; (iv) Carnegie owned, within the meaning of Rule 13d-3 
under  the  Exchange  Act,  942,653  Common  Shares  or 3.7% of the  issued  and 
outstanding  Common  Shares;  (v) Vanderbilt  owned,  within the meaning of Rule 
13d-3 under the Exchange Act,  1,346,647 Common Shares or 5.3% of the issued and 
outstanding  Common  Shares;  (vi) TRW owned,  within the  meaning of Rule 13d-3 
under the  Exchange  Act,  1,200,000  Common  Shares or 4.7% of the  issued  and 
outstanding Common Shares; (vii) Harvard owned, within the meaning of Rule 13d-3 
under the  Exchange  Act,  2,000,000  Common  Shares or 7.9% of the  issued  and 
outstanding  Common Shares;  (viii) Stanford  owned,  within the meaning of Rule 
13d-3 under the Exchange Act,  2,133,333 Common Shares or 8.4% of the issued and 
outstanding  Common  Shares;  (ix) HHMI owned,  within the meaning of Rule 13d-3 
under the  Exchange  Act,  2,266,667  Common  Shares or 8.9% of the  issued  and 
outstanding Common Shares; and (x) Five Arrows owned, within the meaning of Rule 
13d-3 under the Exchange Act,  2,266,667 Common Shares or 8.9% of the issued and 
outstanding  Common  Shares.  Each of Dworman  and  Bernstein,  as the  managing 
members  of the  General  Partner,  may be deemed  the  beneficial  owner of the 
16,061,238  Common  Shares held by the RDC Funds.  Rothschild,  as sole managing 
member of Five  Arrows,  may be deemed  the  beneficial  owner of the  2,266,667 
Common Shares held by Five Arrows.  Charlesbank,  by virtue of its  relationship 
with Harvard  described under Item 2 (c) above, may be deemed to have beneficial 
ownership of the 2,000,000 Common Shares beneficially owned by Harvard. 
 
          (b) Through the date which is 18 months after the Closing, each of the 
RDC Funds has the sole power to dispose of the Common  Shares owned by it, which 
power may be exercised  by the General  Partner.  Beginning  after such 18 month 
period each of the limited  partners of the RDC Funds  (i.e.,  the LP  Reporting 
Persons) have the sole right to dispose of 1/3 of the Common Shares allocated to 
it which would  otherwise be  distributable  to such limited partner if such RDC 
Fund were  liquidated,  and such limited partners have the sole right to dispose 
of an  additional  1/3  of  such  Common  Shares  on the  24th  and  30th  month 
anniversary of the Closing. 
 
          Each  limited  partner of the RDC Funds has the sole power to vote the 
Common Shares  allocable to it which would  otherwise be  distributable  to such 
limited  partner if such RDC Fund were  liquidated.  With respect to Five Arrows 
such voting power also may be exercised by Rothschild. 
 
          (c) The RDC Funds  purchased  a then  indeterminable  number of Common 
Shares from the Trust on August 12, 1998, in connection  with the  Transactions. 
On September 3, 1998, the exact number of shares  purchased by the RDC Funds was 
determined to be 14,072,190.  In consideration  for such Common Shares,  the RDC 
Funds paid $7.50 per Common Share for a total of $105,541,425.  In addition, the 
1,989,048  Common  Shares  received in exchange  for  interests  in certain real 
property  contributed  to the Trust by RDVI were  valued  at $7.022  per  Common 
Share, for a total of $13,967,095. 
 
          (d) Not Applicable. 
 
          (e) Not Applicable. 
 
 
Item 6.   Contracts, Arrangements,  Understandings or Relationships with respect 
          to Securities of the Issuer. 
 
          Pursuant to the terms of the partnership  agreements of the RDC Funds, 
each RDC  Fund has  granted  to its  limited  partners  (i.e.  the LP  Reporting 
Persons) a proxy to exercise all of the voting  rights of a  shareholder  of the 
Trust  with  respect  to the Common  Shares  owned by such RDC Fund which  would 
otherwise  be  distributable  to the  limited  partners  if such RDC  Fund  were 
liquidated.  There are no agreements among any of the LP Reporting  Persons with 
respect to voting  such  Common  Shares as a group.  Therefore,  other than with 
respect  to  the  initial  acquisition  of the  Common  Shares  pursuant  to the 
Transactions,  the LP  Reporting  Persons 
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are not a group  with  respect to one  another.  Furthermore,  pursuant  to Rule 
13(d)(4),  the LP Reporting  Persons each disclaim  beneficial  ownership of all 
Common Shares to which they do not have voting  rights  pursuant to the terms of 
the partnership agreements of the RDC Funds. 
 
          Other  than  as  described  herein,  or the  agreements  described  in 
Exhibits  99.3,  99.4  and  99.5  in  Item 7  below,  there  are  no  contracts, 
understandings or relationships  (legal or otherwise) among the persons named in 
Item 2 hereof  and  between  such  persons  or any  person  with  respect to any 
securities  of the Trust  including but not limited to transfer or voting of any 
of  the  Common  Shares,   finder's  fees,   joint  ventures,   loan  or  option 
arrangements, puts or calls, guarantees or profits, division of profits or loss, 
or the giving or withholding of proxies. 
 
Item 7.     Material to be Filed as Exhibits. 
 
             Exhibit Number      Description 
 
             99.1                Joint  Acquisition  Statement,  as required by 
                                 Rule 13d-1(f)1 of the Securities Act of 1934. 
 
             99.2 
 
                                 Contribution  and  Share  Purchase  Agreement, 
                                 dated as of April 15,  1998,  among the Trust, 
                                 Mark Centers  Limited  Partnership and certain 
                                 entities affiliated with RD Capital, Inc.1 
 
             99.3                Second  Amended  and  Restated   Agreement  of 
                                 Limited Partnership of RD Properties, L.P. VI, 
                                 dated as of  January  1,  1998 by and among RD 
                                 New York VI,  LLC and the  entities  listed on 
                                 Schedule A thereto 
 
             99.4                Agreement   of  Limited   Partnership   of  RD 
                                 Properties, L.P. VIA, by and among RD New York 
                                 VI,  LLC and  certain  other  individuals  and 
                                 entities, dated as of May 6, 1998 
 
             99.5                Agreement   of  Limited   Partnership   of  RD 
                                 Properties,  L.P.  VIB by and  between  RD New 
                                 York VI, LLC and certain other individuals and 
                                 entities, dated as of May 6, 1998 
 
 
 
- -------- 
1.Included as part of the proxy materials of Mark Centers Trust on Schedule 14A, 
previously filed with the Securities and Exchange Commission on July 10, 1998. 
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                                    SIGNATURE 
 
          After reasonable  inquiry and to the best of its knowledge and belief, 
each of the  undersigned  certifies  that  the  information  set  forth  in this 
statement is true,  complete and correct and agrees that this  statement  may be 
filed jointly with the other undersigned party. 
 
 
Dated:      September 15, 1998 
 
 
                                    RD Properties, L.P. VI 
 
                                    By: RD New York VI, LLC, its general partner 
 
 
 
                                          By:  /s/ Ross Dworman 
                                               ------------------------------ 
                                               Name:  Ross Dworman 
                                               Title:  Managing Member 
 
 
 
                                           By:  /s/ Kenneth F. Bernstein 
                                                ------------------------------ 
                                                Name:  Kenneth F. Bernstein 
                                                Title: Managing Member 
 
                                     RD Properties, L.P. VIA 
 
                                     By:  RD New York VI, LLC, its  
                                          general partner 
 
 
 
                                          By:  /s/ Ross Dworman 
                                               --------------------------------- 
                                               Name:  Ross Dworman 
                                               Title:  Managing Member 
 
 
 
                                          By:     /s/ Kenneth F. Bernstein 
                                                  ------------------------------ 
                                                  Name:  Kenneth F. Bernstein 
                                                  Title:  Managing Member 
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                                    RD Properties, L.P. VIB 
 
                                    By: RD New York VI, LLC, its general partner 
 
 
 
                                          By:  /s/ Ross Dworman 
                                               ------------------------------ 
                                               Name:  Ross Dworman 
                                               Title:  Managing Member 
 
 
 
                                           By:  /s/ Kenneth F. Bernstein 
                                                ------------------------------ 
                                                Name:  Kenneth F. Bernstein 
                                                Title: Managing Member 
 
 
                                     RD Properties, L.P. VI, LLC 
 
 
                                     By:  /s/ Ross Dworman 
                                          ------------------------------- 
                                          Name:  Ross Dworman 
                                          Title:  Managing Member 
 
 
 
                                     By:   /s/ Kenneth F. Bernstein 
                                           ------------------------------ 
                                           Name:  Kenneth F. Bernstein 
                                           Title:  Managing Member 
 
 
 
                                     /s/ Ross Dworman 
                                     ------------------------------------ 
                                     Ross Dworman 
 
 
 
                                    /s/ Kenneth F. Bernstein 
                                    ------------------------------------- 
                                    Kenneth F. Bernstein 
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                                      Yale University, a Connecticut Corporation 
 
 
                                      By:     /s/  David F. Swensen 
                                              ---------------------------------- 
                                              Name:   David F. Swensen 
                                              Title:  Chief Investment Officer 
 
                                      Yale University Retirement Plan for Staff  
                                      Employees 
 
 
                                      By:  State Street Bank and Trust Co.,  
                                           as Trustee 
 
 
                                            By: /s/  Michael X. Richey 
                                                -------------------------------- 
                                                Name:  Michael X. Richey 
                                                Title:  Vice President 
 
                                      Carnegie Corporation 
 
 
                                      By:  /s/  Jeanmarie C. Grisi 
                                           ------------------------------------- 
                                           Name: Jeanmarie C. Grisi 
                                           Title:  Treasurer 
 
 
                                       The Vanderbilt University 
 
 
                                       By: /s/  William T. Spitz 
                                           ------------------------------------- 
                                           Name: William T. Spitz 
                                           Title:  Treasurer 
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                                   TRW Master Trust 
 
 
                                   By:  Boston Safe Deposit and Trust Company, 
                                        solely in its  capacity as Trustee for 
                                        the TRW Master  Trust (as  directed by 
                                        TRW  Investment  Management  Co.), and 
                                        not in its individual capacity 
 
 
 
                                        By:  /s/  James F. Mahoney, Jr. 
                                             ----------------------------------- 
                                             Name:  James F. Mahoney, Jr. 
                                             Title:  Assistant Vice President 
 
 
                                  Harvard Private Capital Realty, Inc. 
 
 
 
                                  By: /s/ Tami E. Nason 
                                      ------------------------------------------ 
                                      Name:  Tami E. Nason 
                                      Title: Authorized Signatory 
 
 
 
                                  Charlesbank Capital Partners, LLC 
 
 
                                  By: /s/ Tami E. Nason 
                                      ------------------------------------------ 
                                      Name:  Tami E. Nason 
                                      Title: Vice President, Legal 
 
 
                                 The Board of Trustees of the Leland Stanford 
                                 Junior University 
 
 
                                  By: /s/ Larry S. Owen 
                                      ------------------------------------------ 
                                      Name:  Larry S. Owen 
                                      Title: Director of Real Estate Investments 
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                                 Howard Hughes Medical Institute 
 
 
 
                                 By: /s/  Ellen B. Safir 
                                     ---------------------------------------  
                                     Name:   Ellen B. Safir 
                                     Title:  Managing Director of Investments 
 
 
 
                                 Five Arrows Realty Securities L.L.C. 
 
 
                                 By:  /s/  Matthew W. Kaplan 
                                     --------------------------------------- 
                                     Name:  Matthew W. Kaplan 
                                     Title: Managing Member 
 
 
 
                                 Rothschild Realty Investors II L.L.C. 
 
                                 By: /s/  Matthew W. Kaplan 
                                     -------------------------------------- 
                                     Name:   Matthew W. Kaplan 
                                     Title:  Member 
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                                                                    Exhibit 99.1 
 
             JOINT ACQUISITION STATEMENT PURSUANT TO RULE 13D-1(k)1 
                              AND POWER OF ATTORNEY 
 
      (i) The undersigned acknowledge and agree that the foregoing statement on 
Schedule 13D, as amended, is filed on behalf of each of the undersigned and that 
all subsequent amendments to this statement on Schedule 13D, as amended, shall 
be filed on behalf of each of the undersigned without the necessity of filing 
additional joint acquisition statements. The undersigned acknowledge that each 
shall be responsible for the timely filing of such amendments, and for the 
completeness and accuracy of the information concerning the other, except to the 
extent that he or it knows or has reason to believe that such information is 
inaccurate. 
 
      (ii) Know all persons by these presents that each person whose signature 
appears below constitutes and appoints Ross Dworman and Kenneth F. Bernstein, 
and each of them, as his true and lawful attorneys-in-fact and agents with full 
power of substitution and resubstitution, for such person and in such person's 
name, place and stead, in any and all capacities, to sign any and all amendments 
to the Schedule 13D filed on behalf of each of them with respect to their 
beneficial ownership of securities of Acadia Realty Trust, and to file the same, 
with all exhibits thereto and all documents in connection therewith, with the 
Securities and Exchange Commission, granting unto said attorneys-in-fact and 
agents, and each of them, full power and authority to do and perform each and 
every act and thing requisite and necessary to be done in and about the 
premises, as fully to all intents and purposes as such person might or could do 
in person, hereby ratifying and confirming all that said attorneys-in-fact and 
agents or any of them, or such person or their substitute or substitutes, may 
lawfully do or cause to be done by virtue hereof. 
 
Dated:  September 15, 1998 
 
 
 
 
 
                              RD Properties L.P. VI 
 
                               By:      RD New York VI, LLC, its general partner 
 
 
 
                                   By:   /s/ Ross Dworman 
                                         ---------------------- 
                                         Name: Ross Dworman 
                                         Title: Managing Member 
 
 
                                   By:  /s/ Kenneth F. Bernstein 
                                        ----------------------------- 
                                        Name:   Kenneth F. Bernstein 
                                        Title:  Managing Member 
 
 
                              RD Properties L.P. VIA 
 
                                   By:  RD New York VI, LLC, its general partner 
 
 
                                       By:       /s/ Ross Dworman 
                                                 ---------------- 
                                                Name: Ross Dworman 
                                                Title: Managing Member 
 
 
                                   By:  /s/ Kenneth F. Bernstein 
                                        ----------------------------- 
                                        Name:   Kenneth F. Bernstein 
                                        Title:  Managing Member 
 
 
 
                              RD Properties L.P. VIB 
 
                                   By:  RD New York VI, LLC, its general partner 
 
 
 
                                        By:     /s/ Ross Dworman 
                                                ---------------- 
                                              Name: Ross Dworman 
                                              Title:  Managing Member 
 
 
                                   By:  /s/ Kenneth F. Bernstein 
                                        ----------------------------- 
                                        Name:   Kenneth F. Bernstein 
                                        Title:  Managing Member 
 
 

 
 
                              RD New York VI, LLC 
 
 
                                   By:     /s/ Ross Dworman 
                                           ---------------- 
                                           Name:  Ross Dworman 



                                           Title:  Managing Member 
 
 
 
                                          By:    /s/ Kenneth F. Bernstein  
                                                 ------------------------  
                                                 Name:  Kenneth F. Bernstein 
                                                 Title:  Managing Member 
 
 
 
 
                                                 /s/ Ross Dworman 
                                                 ------------------------ 
                                                        Ross Dworman 
 
 
 
 
                                                 /s/ Kenneth F. Bernstein 
                                                 ------------------------ 
                                                 Kenneth F. Bernstein 
 
 
                              Yale University, a Connecticut Corporation 
 
 
 
 
                              By:   /s/  David F. Swensen 
                                   ------------------------ 
                                   Name:  David F. Swensen 
                                   Title:  Chief Investment Officer 



 
 
 
                             Yale University Retirement Plan for Staff Employees 
 
 
                                   By:  State Street Bank and Trust Co., 
                                              as Trustee 
 
 
 
                                        By:  /s/ Michael X. Richey 
                                             -------------------------- 
                                             Name:  Michael X. Richey 
                                             Title: Vice President 
 
 
                              Carnegie Corporation 
 
 
                                   By:  /s/  Jeanmarie C. Grisi 
                                        ------------------------ 
                                        Name:  Jeanmarie C. Grisi 
                                        Title:  Treasurer 
 
                              The Vanderbilt University 
 
 
 
 
                                   By:  /s/  William T. Spitz 
                                        ------------------------ 
                                        Name:  William T. Spitz 
                                        Title:  Treasurer 
 
 
                              TRW Master Trust 
 
 
                                   By:   Boston Safe Deposit and Trust 
                                         Company, solely in its capacity as 
                                         Trustee for the TRW Master Trust (as 
                                         directed by TRW Investment 
                                         Management Co.), and not in its 
                                         individual capacity 
 
 
 
                                   By:/s/ James F. Mahoney, Jr. 
                                      ----------------------------------- 
                                      Name:  James F. Mahoney, Jr. 
                                      Title: Assistant Vice President 



 
 
 
                              Harvard Private Capital Realty, Inc. 
 
 
 
                                   By: /s/ Tami E. Nason 
                                      ------------------------------------ 
                                      Name:  Tami E. Nason 
                                      Title: Authorized Signatory 
 
 
 
                              Charlesbank Capital Partners, LLC 
 
 
                              By:  /s/ Tami E. Nason 
                                   --------------------------------------- 
                                   Name:  Tami E. Nason 
                                   Title: Vice President, Legal 
 
 
 
                                    The Board of Trustees of the Leland Stanford 
                                    Junior University 
 
 
 
 
                                   By:     /s/  Larry S. Owen 
                                           ------------------------ 
                                           Name:  Larry S. Owen 
                                           Title:  Director of Real Estate 
                                                         Investments 
 
                              Howard Hughes Medical Institute 
 
 
 
                                   By:  /s/  Ellen B. Safir 
                                      ------------------------------------- 
                                      Name:   Ellen B. Safir 
                                      Title:  Managing Director of Investments 
 
 
 
                              Five Arrows Realty Securities L.L.C. 
 
 
 
 
                                   By: /s/  Matthew W. Kaplan 
                                       ---------------------- 
                                       Name:  Matthew W. Kaplan 
                                       Title:  Managing Member 



 
 
                              Rothschild Realty Investors II L.L.C. 
 
 
 
 
                                   By: /s/  Matthew W. Kaplan 
                                       ---------------------------- 
                                       Name:  Matthew W. Kaplan 
                                       Title:    Member 



 
 
                                                                    Exhibit 99.3 
 
                                     SECOND 
                              AMENDED AND RESTATED 
                        AGREEMENT OF LIMITED PARTNERSHIP 
                                       OF 
                             RD PROPERTIES, L.P. VI 
 
 
                  SECOND AMENDED AND RESTATED AGREEMENT OF LIMITED PARTNERSHIP 
dated as of January 1, 1998 by and among RD New York VI, LLC (the "General 
Partner"), as general partner of RD Properties, L.P. VI (the "Partnership") and 
the entities listed on Schedule A hereto as limited partners. 
 
                  WHEREAS, the Partnership was formed by the filing of a 
certificate of limited partnership and a first amended and restated agreement of 
limited partnership was executed as of January 1, 1998. 
 
                  WHEREAS, the General Partner, the Partnership, and the Limited 
Partners desire to continue the Partnership as a limited partnership under the 
Delaware Revised Uniform Limited Partnership Act for the limited purposes and 
subject to the terms 
and conditions set forth in this Agreement. 
 
                  NOW, THEREFORE, the parties hereto hereby agree as follows: 
 
                                    ARTICLE I 
 
                                   DEFINITIONS 
 
                  SECTION 1.1.  Definitions.  As used herein, the 
following terms have the following meanings: 
 
                  "Act" means the Delaware Revised Uniform Limited Partnership 
Act, as amended from time to time. Any and all references to specific provisions 
of the Act shall be deemed to refer to any corresponding provisions of any 
succeeding law. 
 
                  "Advisory Committee" means the group of Limited Partners 
consisting of representatives of the two Limited Partners with the largest 
Capital Commitment Percentages and representatives of such other Limited 
Partners as are so designated by the General Partner. The Advisory Committee 
will meet periodically, either in person or by telephone, and will be informed 
of major decisions, any potential conflicts that might arise between the General 
Partner and the Limited Partners, and 
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review annually fees paid to the General Partner and its 
Affiliates by the Partnership. 
 
                  "Affiliate", with respect to any Person, means (i) any Person 
directly or indirectly controlling, controlled by, or under common control with, 
such Person, (ii) any Person directly or indirectly owning or controlling 10% or 
more of the outstanding voting securities of such Person, (iii) any officer, 
partner, director or trustee of such Person, (iv) if such Person is an officer, 
partner, director or trustee, any Person for which such Person acts in any such 
capacity, and (v) as to any Person or any officer, partner, director or trustee 
mentioned above who is an individual, the members of the immediate family of 
such individual. For purposes of this definition, "control" means possession, 
directly or indirectly, of the power to direct or cause the direction of the 
management and policies of a Person, whether through the ownership of voting 
securities, by contract or otherwise. 
 
                  "Agreement" means this Amended and Restated Agreement of 
Limited Partnership, as amended from time-to-time. 
 
                  "Business Day" means any day except a Saturday, Sunday or 
other day on which commercial banks in New York, New York are authorized by law 
to be closed. 
 
                  "Capital Account" has the meaning set forth in 
Section 6.3 
 
                  "Capital Commitment" means, with respect to any Partner, the 
amount specified as such Partner's Capital Commitment on Schedule B. The Capital 
Commitment of the General Partner at any time shall equal the lesser of 1.67% of 
the aggregate Capital Commitments of all Partners in the Partnership and all 
limited partners in the Sister Partnerships at such time and $1,000,000. The 
Capital Commitment of each Partner (other than a Defaulting Partner and other 
than with respect to Investments for which a Commitment has been made) shall be 
zero after the Full Investment Date. 
 
                  "Capital Commitment Percentage" means, with respect to any 
Partner, initially the percentage specified as such Partner's Capital Commitment 
Percentage on Schedule B and after a Capital Contribution has been made, a 
fraction, the numerator of which is a Partner's unfunded Capital Commitment and 
the denominator of which is all of the Partners' unfunded Capital Commitments. 
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                  "Capital Contribution" means, with respect to any Partner, a 
cash payment or contribution by such Partner to the Partnership pursuant to 
Article V. 
 
                  "Capitalized Cost" means, with respect to a particular 
Investment as of a particular time, the total of all amounts expended with 
respect to such Investment before such time which are capitalized under 
generally accepted accounting principles and disregarding any depreciation or 
amortization. 
 
                  "Closing Date" means January 1, 1998. 
 
                  "Code" means the Internal Revenue Code of 1986, as amended 
from time to time. Any and all references to specific provisions of the Code 
shall be deemed to refer to any corresponding provisions of any succeeding law. 
 
                  "Contribution Agreement" means the Contribution and 
Share Purchase Agreement, dated as of April 15, 1998, among the 
Contributing Owners identified therein, the Contributing Entities 
identified therein, RD Properties, L.P. VI, RD Properties, L.P. 
VIA, RD Properties, L.P. VIB, Mark Centers Trust and Mark Centers 
Limited Partnership. 
 
                  "Defaulting Partner" has the meaning set forth in 
Section 5.3(a). 
 
                  "Disposition" means the sale, exchange, cancellation, 
financing, refinancing, transfer or other similar disposition of all or any 
portion of an Investment; provided that "Disposition" shall not include any 
tax-deferred exchange under the Code, or any lease, easement, license or other 
transfer of an interest in an Investment in the ordinary course of the business 
of the Partnership. 
 
                  "Distributable Proceeds" means cash proceeds generated by 
operations, refinancings or sales, or other property of the Partnership, which 
the General Partner determines is available for distribution to the Partners and 
which the General Partner has determined (i) is in excess of the aggregate 
amount of any then payable Partnership Expenses, and (ii) is not required to be 
reserved for future needs with respect to existing Investments, the operation of 
the Partnership, contingencies, working capital or any other valid business 
purpose. 
 
                  "Drawdown Amount" has the meaning set forth in Section 
5.2(b). 
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                  "Drawdown Date" has the meaning set forth in Section 
5.2(b). 
 
                  "Drawdown Notice" has the meaning set forth in Section 
5.2(a). 
 
                  "Effective Date" means the later of the stated date of this 
Agreement or the date that the General Partner files an appropriate certificate 
of limited partnership on behalf of the Partnership in the Office of the 
Secretary of State of the State of Delaware. 
 
                  "Event of Default" means the failure by the General Partner to 
perform any of its material obligations under this Agreement, which failure 
shall not have been cured by the General Partner within ten (10) Business Days 
after the receipt by the General Partner of written notice of the occurrence of 
such failure by a Limited Partner, provided that if such failure is capable of 
being cured but cannot be cured with diligent efforts within such period of 10 
Business Days and if the General Partner has commenced to cure such failure 
within such period of 10 Business Days, no Event of Default shall be deemed to 
have occurred unless either (a) the General Partner ceases to proceed diligently 
to cure such failure or (b) such failure is not cured within ninety (90) days 
after the receipt by the General Partner of such written notice of the 
occurrence of such failure by a Limited Partner. 
 
                  "Fair Market Value" means an amount equal to either (a) the 
average of the closing prices for the Shares, as officially reported on the 
principal national securities exchange on which the Shares are then listed or 
admitted for trading, during the twenty (20) consecutive days immediately 
preceding the specified valuation date, or (b) if the Shares are not then listed 
or admitted for trading on any national securities exchange but are designated 
as a national market system security by the National Association of Securities 
Dealers, Inc. (the "NASD"), the average of the closing bid and asked prices for 
the Shares as shown by the NASD automated quotation system during the twenty 
(20) days immediately preceding the specified valuation date, or (c) if the 
Shares are not then listed or admitted for trading on any national exchange or 
quoted in the over-the-counter market, then the value as determined by an 
independent appraiser mutually agreed to by the General Partner and the Limited 
Partners; provided, however, that except as specifically provided herein, if as 
of any date of determination of Fair Market Value the number of outstanding 
shares of Mark Centers Trust is (a) less than 40 million but equal to or greater 
than 30 million, the Fair 
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Market Value as calculated above shall be multiplied by 97.5%, (b) less than 30 
million but equal to or greater than 20 million, the Fair Market Value as 
calculated above shall be multiplied by 95%, or (c) less than 20 million, the 
Fair Market Value as calculated above shall be multiplied by 92.5%. 
 
                  "Fiscal Period" means, with respect to any specified period, 
such period treated as a single accounting period. 
 
                  "Fiscal Year" has the meaning set forth in Section 2.5. 
 
                  "Fractions Rule Percentage" means, with respect to each 
Limited Partner, such Limited Partner's Interest Percentage. 
 
                  "Full Investment Date" means the date which is the earlier of 
(i) the date which is 36 months from the Closing Date or (ii) the date upon 
which none of the Partners has any Remaining Capital Commitments. 
 
                  "General Partner" means, at any time, any Person who, at such 
time, serves as a general partner of the Partnership and is either RD New York 
VI, LLC, or a Person admitted as a general partner pursuant to Section 10.1. 
 
                  "Initial Investment Capital" means an amount of funds 
contributed, in one or more transactions, by the Limited Partner, for 
Partnership organizational expenses, not to exceed in the aggregate the 
Partnership's Proportionate Share of $125,000, which funds shall be contributed 
to the Partnership on the Closing Date or, if later, at which time such Limited 
Partner is admitted to the Partnership. Initial Investment Capital shall be used 
by the Partnership to pay, or to reimburse the General Partner for, offering and 
organization expenses. To the extent that the Initial Investment Capital of a 
Limited Partner is greater than such Limited Partner's pro rata share of the 
actual amount of organization and offering expenses incurred through the end of 
the Partnership's offering period, such excess shall be treated as an advance of 
that Partner's Capital Contribution and such excess, together with a return 
calculated in the same manner as the return described in Section 6.2 on such 
excess amount, shall be paid to such Partner from Capital Contributions made by 
Limited Partners subsequently admitted to the Partnership. 
 
                  "Interest" means, with respect to any Partner, the interest of 
such Partner in the Partnership at any particular time, including the rights and 
obligations of such Partner as provided in this Agreement and the Act. 
 
                                       5 
 
720885.2 
 
 



 
 
 
 
                  "Interest Percentage" means, with respect to any Partner, the 
percentage specified as such Partner's Interest Percentage set forth on Schedule 
C, subject to adjustment in accordance with Sections 5.4 and 5.5. 
 
                  "Investment" means any acquisition or investment by the 
Partnership in any of the following: 
 
                             (i) any real property, buildings, structures or 
         other improvements or fixtures located thereon or therein (including 
         any additions thereto or expansions thereof, or any remodeling, 
         rehabilitation or redevelopment thereof) and any personal property used 
         in connection therewith, or any leasehold, license, right, easement or 
         any other estate or interest or any option with respect thereto, which 
         are (a) primarily used or intended to be used primarily as or in 
         connection with any retail shopping centers and located east of the 
         Mississippi River, (b) a part of, adjacent to or ancillary to property 
         which is an Investment or is intended to become an Investment, or (c) 
         with respect to up to 20% of the funds expended or to be expended by 
         the Partnership for Investments, any multi-family assets; and 
 
                            (ii) any mortgage or other secured loan, either 
         performing or non-performing, or any interest in or convertible debt or 
         securities of any partnership, corporation, limited liability company, 
         joint venture, trust, real estate investment trust or other entity or 
         investment vehicle, relating to any interest referred to in clause (i) 
         immediately above or which is principally secured by an interest 
         referred to in clause (i) immediately above or which principally 
         invests in any interests referred to in clause (i) immediately above; 
         and 
 
                           (iii) the Shares. 
 
                  "Investment Period" means the period beginning on the Closing 
Date and ending on the Full Investment Date. 
 
                  "Limited Partner" means, at any time, any Person who is at 
such time a limited partner of the Partnership, and shall include any Person 
admitted to the Partnership as a limited partner pursuant to Section 11.3. 
 
                  "Mark Centers Trust" means Mark Centers Trust, a Maryland real 
estate investment trust (expected to be renamed Acadia Realty Trust upon 
consummation of the transactions contemplated by the Contribution Agreement) and 
its successors. 
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                  "MCT Closing Date" means the date on which the 
Partnership acquires the Shares. 
 
                  "Net Income" or "Net Loss" means the net income or net loss of 
the Partnership for any Fiscal Period, as determined for federal income tax 
purposes, with the following adjustments: 
 
                          (i) any income of the Partnership that is exempt from 
         federal income tax and not otherwise taken into account in computing 
         Net Income or Net Loss hereunder shall be added to such taxable income 
         or loss; 
 
                          (ii) any expenditures of the Partnership described in 
         Code Section 705(a)(2)(B) or treated as Code Section 705(a)(2)(B) 
         expenditures pursuant to applicable Regulations under Code Section 704 
         and not otherwise taken into account in computing Net Income or Net 
         Loss hereunder shall be subtracted from such taxable income or loss; 
         and 
 
                           (iii) any adjustment required in accordance with 
         Section 6.5(c) shall be made. 
 
                  "Partners" means, at any time, the General Partner and 
all of the Limited Partners at such time.  "Partner" means, at 
any time, any one of the Partners at such time. 
 
                  "Partnership" means the partnership formed and governed by the 
terms of this Agreement, as such partnership may from time to time be 
constituted. 
 
                  "Partnership Expenses" has the meaning set forth in 
Section 3.4(a). 
 
                  "Partnership's Proportionate Share" shall mean a fraction, the 
numerator of which is the number of Shares acquired by the Partnership on or 
about the Closing Date and the denominator of which is the aggregate number of 
Shares acquired by the Partnership and all Sister Partnerships on or about the 
Closing Date. 
 
                  "Payment Default" means the failure of a Partner to make all 
or a portion of any Capital Contribution required to be made by such Partner on 
the applicable Drawdown Date. 
 
                  "Person" means any individual, partnership, joint venture, 
corporation, limited liability company, trust or other entity. 
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                  "Preferred Return" has the meaning set forth in 
Section 6.2. 
 
                  "Prime Rate" means the rate of interest publicly announced 
from time to time by Chase Manhattan Bank, N.A., as its prime rate or reference 
rate, or if Chase Manhattan Bank, N.A., shall cease to announce its prime rate 
or reference rate for any reason, the rate of interest announced from time to 
time by another money center bank as its prime or reference rate, which bank 
shall be selected by the General Partner upon consultation with the Limited 
Partners. 
 
                  "Qualified Organization" means any organization 
described in Code Section 511(a)(2). 
 
                  "Regulations" means the applicable Treasury 
Regulations, including Proposed and Temporary Treasury 
Regulations, under the Code.  Any and all references herein to 
specific provisions of the Regulations shall be deemed to refer 
to any corresponding successor provision. 
 
                  "Reimbursable Expenses" has the meaning set forth in 
Schedule D. 
 
                  "Remaining Capital Commitment" means, with respect to any 
Partner at any time, the excess, if any, of (i) such Partner's Capital 
Commitment over (ii) such Partner's aggregate Capital Contributions made prior 
to such time. For purposes of this definition, any Partner's aggregate Capital 
Contributions at any time shall be reduced by the aggregate amount theretofore 
returned to such Partner pursuant to the penultimate sentence of Section 
5.2(b)(1). 
 
                  "Required Partners" means at any time such Limited Partners 
(other than any Defaulting Partner if one should then exist) having at least 
sixty-six and two-thirds percent 66 2/3%) of the aggregate Capital Commitments 
of all Limited Partners (excluding the aggregate Capital Commitments of any 
Defaulting Partner). 
 
                  "Shares" means common shares of beneficial interest of Mark 
Centers Trust, to be acquired by the Partnership pursuant to the Contribution 
Agreement. 
 
                  "Sister Partnerships" means the other partnerships sponsored 
by the General Partner or its Affiliates for purposes of acquiring common shares 
of beneficial interest of Mark Centers Trust pursuant to the Contribution 
Agreement, which partnerships 
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are listed on Schedule E, as well as any other similar partnership which 
acquires shares of beneficial interest of Mark Centers Trust on the MCT Closing 
Date pursuant to the Contribution Agreement. On or about the MCT Closing Date, 
the General Partner will indicate on Schedule E the number of common shares of 
beneficial interest of Mark Centers Trust that have been acquired by each Sister 
Partnership. 
 
                  "Transaction Fees" has the meaning set forth in 
Section 3.4(b). 
 
                  "Transfer" means a sale, exchange, transfer, assignment, 
pledge, hypothecation or other disposition of all or any portion of an Interest, 
either directly or indirectly, to another Person. When used as a verb, the term 
"Transfer" shall have a correlative meaning. 
 
                  "UBTI" means "unrelated business taxable income" as defined in 
Code Sections 511 through 514 or, where the context so requires, gross income 
required to be taken into account in determining unrelated business taxable 
income pursuant to Code Section 513. 
 
                  "Unreturned Capital" means, as of any date, a Partner's 
aggregate Capital Contributions reduced by the amount of cash (or the Fair 
Market Value of the Shares) (a) distributed to such Partner pursuant to Sections 
6.1(a)(ii) or (b) deemed distributed to such Partner pursuant to Section 
6.1(a)(ii) under and in accordance with the provisions of Section 6.1(e). 
 
                  "Yale" means Yale University, a Connecticut 
corporation. 
 
Certain defined terms which are intended to be used only within the confines of 
a single Section of this Agreement are not necessarily defined or referenced in 
this Section 1.1. 
 
                  SECTION 1.2. Interpretation. In this Agreement, unless 
otherwise specified, (a) singular words include the plural and plural words 
include the singular; (b) words which include a number of constituent parts, 
things or elements shall be construed as referring separately to each 
constituent part, thing or element thereof, as well as to all of such 
constituent parts, things or elements as a whole; (c) words importing any gender 
include the other gender; (d) references to any Person include such Person's 
successors and assigns and, in the case of an individual, the word "successors" 
includes such Person's heirs, devisees, legatees, executors, administrators and 
personal 
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representatives, provided that the foregoing shall not negate the effect of any 
rights, restrictions or conditions in this Agreement associated with any 
assignment or other transfer of any Interest of any Partner; (e) references to 
any statute or other law include all applicable rules, regulations and orders 
adopted or made thereunder and all statutes or other laws amending, 
consolidating or replacing the statute or law referred to; (f) references to any 
agreement or other document, including this Agreement, include all subsequent 
amendments thereto or hereto or other modifications thereof or hereof entered 
into in accordance with the provisions thereof or hereof; (g) the words 
"include" and "including", and words of similar import, shall be deemed to be 
followed by the words "without limitation"; (h) the words "hereto", "herein", 
"hereof" and "hereunder", and words of similar import, refer to this Agreement 
in its entirety; (i) references to Articles, Sections, paragraphs, Schedules and 
Exhibits are to the Articles, Sections, paragraphs, Schedules and Exhibits of 
this Agreement; and (j) numberings and headings of Articles, Sections, 
paragraphs, Schedules and Exhibits are inserted as a matter of convenience and 
shall not affect the construction of this Agreement. 
 
                  SECTION 1.3. Consent and Approvals. In this Agreement, the 
words "consent" and "approval" shall mean the prior written consent or approval 
of the Partner or Partners having the right to consent or approve, which consent 
or approval shall not be unreasonably withheld or delayed unless otherwise 
provided in this Agreement, provided that no Partner shall be liable or 
responsible for damages to any other Partner or the Partnership for its failure 
to respond to any request for, or for its withholding or delay in giving, its 
consent or approval. In the event any Partner or the Partnership alleges that 
any Partner has failed to respond to any request for, or has withheld or delayed 
in giving, its consent or approval, the sole remedy of the Partner making such 
allegation or the Partnership, as the case may be, shall be an action, suit or 
proceeding to compel such Partner to grant its consent or approval. The failure 
of any Partner to respond in writing to a written request from a Partner or the 
Partnership for such Partner's consent or approval by no later than ten (10) 
days after the receipt by such requested Partner of the "Second Request" for 
such requested Partner's consent or approval, either approving or denying such 
consent or approval, and if denied, stating therein with particularity the basis 
for denying such consent or approval, shall be deemed to constitute the consent 
or approval of the requested Partner to the matter so requested. The "Second 
Request" as referred to in this Section shall mean a second written request from 
a Partner or the Partnership for such 
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requested Partner's consent or approval which Second Request shall be given no 
earlier than twenty (20) days after the giving of the first written request by a 
Partner or the Partnership for such requested Partner's consent or approval and 
shall contain a notice in capital letters that failure to respond within the 
time period specified therein will constitute the approval of the requested 
Partner of the matter described therein. 
 
 
                                   ARTICLE II 
 
                               GENERAL PROVISIONS 
 
                  SECTION 2.1.  Partnership Name.  The name of the 
Partnership is RD Properties, L.P. VI. 
 
                  SECTION 2.2. Principal Office; Delaware Office; Agent for 
Service of Process. The principal executive office and business address of the 
Partnership and the General Partner shall be c/o Acadia Management Company LLC, 
20 Soundview Marketplace, Port Washington, New York 11050 or such other place as 
the General Partner shall determine in its discretion. The address of the 
registered office of the Partnership in the State of Delaware is 32 Loockerman 
Square, Suite L-100, Kent County, Dover, Delaware 19901, or such other address 
as may be designated from time to time by the General Partner. The Partnership's 
initial agent for service of process shall be The Prentice-Hall Corporation 
System, Inc., 1013 Centre Road, Wilmington, Delaware 19805-1297. The General 
Partner shall give notice to the Limited Partners of any change in the principal 
executive office or the business address of the Partnership or the General 
Partner, the Delaware office, or in the name or address of the Partnership's 
agent for service of process. 
 
                  SECTION 2.3.  Purposes of the Partnership. The 
purposes of the Partnership are (i) to identify potential 
Investments, (ii) to acquire, own, hold, improve, develop, 
construct, remodel, rehabilitate, redevelop, expand, maintain, 
operate, manage, lease, finance, mortgage, pledge, encumber, 
subdivide, combine, sell, hold for sale, transfer, exchange, 
convey, assign, grant options with respect to, dispose of and 
otherwise deal in and exercise control over Investments, (iii) 
pending utilization or disbursement of funds of the Partnership, 
to invest such funds in accordance with the terms of this 
Agreement and (iv) to do anything necessary or desirable for the 
accomplishment of the above purposes or the furtherance of any of 
the powers herein set forth and to do every other act and thing 
incident thereto or connected therewith.  The General Partner 
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shall cause the Partnership to be treated as a partnership for 
federal income tax purposes. 
 
                  SECTION 2.4. Liability of Limited Partners Generally. Except 
as otherwise provided in this Agreement or the Act, no Limited Partner shall be 
obligated to make any contribution of capital or any payment to the Partnership 
or have any liability for the debts and obligations of the Partnership. 
 
                  SECTION 2.5.  Fiscal Year.  The fiscal year of the 
Partnership (the "Fiscal Year") for financial statement and 
federal income tax purposes shall be the calendar year. 
 
                  SECTION 2.6. Security Interest. As security for its 
obligations under this Agreement to make Capital Contributions, each Limited 
Partner hereby grants to the Partnership, to the extent permitted by applicable 
law, a security interest in such Partner's Interest. If a Payment Default shall 
have occurred and be continuing, in addition to all other rights and remedies 
relating to a Payment Default provided in this Agreement, under law or in equity 
(including, without limitation, the right to damages, including reasonable 
attorneys' fees and expenses, and specific performance), the Partnership may 
exercise all the rights of a secured party under applicable law. Upon request of 
the General Partner, each Limited Partner will, to the fullest extent permitted 
by applicable law, give, execute, file and record any notice, financing 
statement, continuation statement or other instrument, document or agreement 
that the General Partner may consider necessary or desirable to create, perfect, 
continue or validate the security interest granted hereunder, or which the 
General Partner may consider necessary and desirable to exercise or enforce the 
Partnership's rights hereunder with respect to such security interest. 
 
 
                                   ARTICLE III 
 
                  MANAGEMENT AND OPERATIONS OF THE PARTNERSHIP 
 
                  SECTION 3.1. Management Generally. The management and control 
of the Partnership shall be vested exclusively in the General Partner. Except as 
otherwise set forth herein, the Limited Partners shall have no part in the 
management or control of the Partnership and shall have no authority or right to 
act on behalf of the Partnership in connection with any matter. 
 
                  SECTION 3.2.  Authority of the General Partner.  The 
General Partner shall have all rights and powers that may be 
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possessed by a general partner under the Act on behalf and in the name of the 
Partnership to carry out any and all of the objects and purposes of the 
Partnership and to perform all acts which it may deem necessary or desirable, 
including the power to acquire, own, hold, finance, mortgage, pledge, sell, 
transfer, distribute, and vote with respect to the Investments: 
 
                  SECTION 3.3.  Major Decisions Requiring Consent of the 
Limited Partners. 
 
                  (a) Notwithstanding the provisions of Section 3.2, but subject 
to the terms of this Agreement, the following powers of the Partnership shall be 
exercised by the General Partner only with the consent of the Required Partners: 
 
                             (i) (A) commencing on behalf of the Partnership a 
         voluntary case or other proceeding seeking liquidation, reorganization 
         or other relief with respect to the Partnership or its debts under any 
         bankruptcy, insolvency, reorganization or other similar law now or 
         hereafter in effect; (B) seeking the appointment of a trustee, 
         receiver, liquidator, custodian or other similar official in respect of 
         any or all of the Investments; (C) consenting to any such relief or to 
         the appointment of or taking possession by any such official in an 
         involuntary case or other proceeding commenced against the Partnership; 
         or (D) making a general assignment for the benefit of creditors; 
 
                            (ii) permitting the Partnership to operate in such 
         manner as to be classified as an "investment company" for purposes of 
         the Investment Company Act of 1940; 
 
                           (iii) doing any act in contravention of this 
         Agreement or which would make it impossible to carry on the business of 
         the Partnership; 
 
                            (iv) admitting a Partner, who makes a capital 
         contribution to the Partnership, as a partner in the Partnership after 
         June 30, 1998; 
 
                             (v) confessing a judgement against the Partnership 
         in connection with any threatened or pending legal action in an amount 
         equal to or greater than Five Hundred Thousand Dollars ($500,000); 
 
                       (vi) agreeing to pay any fee to any Partner or any person 
         known by the General Partner to be an Affiliate of any Partner, except 
         any Transaction Fees and except to the 
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         extent expressly provided or permitted to be paid in this Agreement to 
         such Partner or Affiliate; provided that any fee to be paid to an 
         Affiliate of any Partner, where the amount thereof has not been set 
         forth in this Agreement or has not then otherwise been approved by the 
         Required Partners, shall not exceed the fee that the General Partner 
         reasonably believes would otherwise be reasonably payable on an 
         arm's-length basis to a qualified unaffiliated Person for the same 
         purpose; and 
 
                       (vii) causing the acquisition, financing, refinancing or 
         disposition of any Investment, other than the acquisition of the Shares 
         (the acquisition of which all of the Partners hereby approve). 
 
                  (b) The Partnership shall not incur debt or enter into a 
transaction that results in the realization of UBTI without the consent of all 
of the Limited Partners. 
 
                  SECTION 3.4.  Expenses. 
 
                  (a) The Partnership shall be responsible for and shall pay all 
Partnership Expenses except to the extent that there are not sufficient funds of 
the Partnership to pay such Partnership Expenses or the General Partner shall 
determine that it is not in the best interest of the Partnership to pay such 
Partnership Expenses. As used herein, the term "Partnership Expenses" means all 
expenses or obligations of the Partnership or otherwise incurred by the General 
Partner or any Affiliate of the General Partner or the Limited Partners which 
are reasonable and enumerated in the items below: 
 
                             (i) the Partnership's Proportionate Share of all 
         reasonable expenses including offering expenses related to the 
         formation of the Partnership, which in no event shall exceed, in the 
         aggregate, $125,000 times the Partnership's Proportionate Share; 
 
                            (ii) the Partnership's Proportionate Share of the 
         actual out-of-pocket expenses and overhead costs related to the 
         operation of the acquisition department of the General Partner and its 
         Affiliates from January 1, 1998 until the MCT Closing Date (but in no 
         event later than December 31, 1998), which in no event shall exceed 
         $1,250,000 times the number of days which have elapsed between January 
         1, 1998 and the MCT Closing Date, divided by 365 times the 
         Partnership's Proportionate Share; 
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                           (iii) the Partnership's Proportionate Share of the 
         fees of Briggs, Wengert & Associates, in connection with the delivery 
         of a fairness opinion which shall not exceed $100,000 plus reimbursable 
         expenses, times the Partnership's Proportionate Share; 
 
                            (iv) all costs and expenses incurred by the 
         Partnership in holding and disposing of the Investments; 
 
                             (v) all expenses, if any, incurred by the 
         Partnership in connection with the registration, qualification or 
         exemption of the Partnership under any applicable federal, state, local 
         or foreign law; 
 
                            (vi) all expenses incurred by the Partnership in 
         connection with any litigation involving the Partnership (including the 
         cost of any investigation and preparation) and the amount of any 
         judgment or settlement paid in connection therewith (provided that 
         expenses reimbursed to the General Partner in connection with any 
         litigation brought by or on behalf of any Limited Partner against the 
         General Partner shall not constitute Partnership Expenses and the 
         General Partner shall be obligated to repay any reimbursement for such 
         expenses pursuant to this Section 3.4(a) if such litigation is resolved 
         against the General Partner), but nothing herein shall preclude the 
         exercise of any right of the General Partner to seek reimbursement of 
         any such expenses directly from such Limited Partner, and further 
         provided that expenses incurred or being incurred by the General 
         Partner or any of its Affiliates in connection with any litigation and 
         the amount of any judgment or settlement paid or payable in connection 
         therewith, as to which neither the General Partner nor any of its 
         Affiliates is entitled to indemnification pursuant to the provisions of 
         Section 8.1 hereof or otherwise shall not constitute Partnership 
         Expenses for which either the General Partner or any of its Affiliates 
         shall be entitled to be paid or reimbursed pursuant hereto and the 
         General Partner and any of its Affiliates shall be required to repay 
         any such expenses or amount earlier paid by the Partnership as 
         Partnership Expenses, immediately, upon a determination that it or they 
         are not entitled to indemnification hereunder; 
 
                           (vii) except as limited by clause (vi) above, all 
         expenses for indemnity or contribution payable by the Partnership to 
         any Person, whether payable under Article VIII or otherwise; 
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                          (viii) all expenses incurred in connection with the 
         preparation of amendments to this Agreement; 
 
                            (ix)    all expenses incurred by the Partnership in 
         connection with the dissolution and liquidation of the 
         Partnership; 
 
                             (x) all accounting and legal fees and expenses 
         incurred by the Partnership to independent accountants and counsel; and 
 
                            (xi) all legal fees and disbursements of counsel for 
         the Limited Partners incurred in connection with the negotiation, 
         preparation, execution and delivery of this Agreement and the 
         transactions contemplated hereby, but not in excess of $1,000 per 1% of 
         Interest Percentage, which amount (a) shall be deemed to be paid 
         directly by each Limited Partner to its counsel and (b) shall be 
         treated as a Capital Contribution. 
 
If the funds of the Partnership are at any time insufficient to pay Partnership 
Expenses, the General Partner shall have the right to require that the Partners 
make Capital Contributions for such payment up to the amount of their respective 
Remaining Capital Commitment. 
 
                  (b) In addition to the reimbursable Partnership Expenses 
otherwise provided for in this Agreement, Partnership Expenses shall include the 
items listed on (and if applicable, the manner of calculation as reflected on) 
Schedule D, which sets forth (A) certain additional categories of "Reimbursable 
Expenses" that may be incurred from time to time by the General Partner or its 
Affiliates in the management and operation of the Partnership or its 
Investments; and (B) certain categories of "Transaction Fees" which constitute 
fees and reimbursable costs and expenses for certain services to be rendered to 
the Partnership by the General Partner or its Affiliates, which Transaction Fees 
include "Property Management Fees," "Leasing Fees," "Construction/Project 
Management Fees," "Legal Fees," and "Financing Fees." Schedule D may be revised 
by the General Partner from time to time, after consulting with the Advisory 
Committee, to reflect any increase in the customary rate charged for such 
services. 
 
                  (c) Except as otherwise expressly provided in this Agreement 
(including Schedule D) or as specifically approved by the Required Partners, 
Partnership Expenses shall not include the general overhead of the General 
Partner or its Affiliates. 
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                  (d) If any Partnership Expenses are incurred on behalf of the 
Partnership and the Sister Partnerships, the share of the Partnership of such 
expenses shall be based on the Partnership's Proportionate Share. 
 
                  (e) If the transactions contemplated by the Contribution 
Agreement are not consummated on or before December 31, 1998, the Limited 
Partners shall not be (i) liable or responsible for any Partnership Expenses 
attributable to the Shares (unless, in the case of any Limited Partner, such 
Limited Partner failed to make its Capital Contribution as required hereunder) 
and (ii) entitled to any portion of the "break-up" fee to be paid by Mark 
Centers Trust upon termination of the Contribution Agreement pursuant to Section 
13(a)(iv), (v) or (vii) thereof. 
 
                  SECTION 3.5.  Books and Records; Accounting Method; 
Valuation. 
 
                  (a) The General Partner shall keep or cause to be kept at the 
address of the General Partner (or at such other place as the General Partner 
shall advise the other Partners in writing) full and accurate books and records 
of the Partnership. Such books and records shall be available, upon reasonable 
advance notice to the General Partner, for inspection and copying at reasonable 
times during business hours by each Limited Partner or its duly authorized agent 
or representative. 
 
                  (b) The Partnership's books of account shall be kept on the 
same basis followed by the Partnership for federal income tax purposes, except 
as otherwise provided herein and except to the extent any Limited Partners 
require different reporting, in which case the Limited Partners requiring such 
different reporting shall pay the incremental cost of such reporting unless one 
or more Sister Partnerships also use such reporting method. 
 
                  SECTION 3.6. Tax Elections. The Partnership shall file its tax 
returns as a partnership for federal, state and local income and other tax 
purposes. No settlement of any material tax issue involving the Partnership 
shall be made by the General Partner without the approval of the Required 
Partners, unless such issue pertains to an item not affecting the tax position 
of any of the Limited Partners. The General Partner, at the request of the 
Required Partners, shall make an election to adjust the basis of the property of 
the Partnership under Code Section 754. 
 
                  SECTION 3.7.  Tax Matters Partner. 
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                  (a) The General Partner is hereby designated as the "tax 
matters partner" of the Partnership as defined in Section 6231 of the Code, and 
any successor provisions (the "Tax Matters Partner"). 
 
                  (b) The Tax Matters Partner shall give prompt notice to the 
Limited Partners of (i) the receipt by the Tax Matters Partner of written notice 
that a federal, state or local taxing authority intends to examine the 
Partnership's income tax returns for any year; (ii) receipt by the Tax Matters 
Partner of written notice of a final Partnership administrative adjustment under 
Code Section 6223; and (iii) receipt of any request by the Tax Matters Partner 
from the Internal Revenue Service for waiver of any applicable statute of 
limitations with respect to any tax return of the Partnership. In performing its 
role as tax matters partner, the Tax Matters Partner shall have veto and 
approval rights with respect to any material decision. 
 
                  SECTION 3.8.  Reliance by Third Parties.  Persons 
dealing with the Partnership are entitled to rely conclusively 
upon the power and authority of the General Partner herein set 
forth. 
 
                  SECTION 3.9.  Meetings of Partners. 
 
                  (a) Partnership meetings shall be held at the Partnership's 
principal executive office (unless another address is duly noticed by the 
General Partner to all of the Partners), and shall be held (i) when called by 
the General Partner or, (ii) as respects any matter on which the Limited 
Partners may vote or are required to be consulted or to consent, when called by 
any Limited Partners representing more than ten percent (10%) of the aggregate 
Interest Percentages held by all of the Limited Partners. Notice of a meeting 
shall be given in accordance with the provisions of Section 12.16, unless such 
notice is waived by all of the Partners. Partners may participate in a meeting 
of the Partnership through the use of conference telephones or similar 
communication equipment, so long as all Partners participating in the meeting 
can hear one another. 
 
                  (b) Any action which may be taken at any meeting of the 
Partners may be taken without a meeting if a consent in writing, setting forth 
the action so taken, shall be signed by Partners having not less than the 
minimum number of votes that would be necessary to authorize or take that action 
at a meeting at which all Partners entitled to vote thereon were present and 
voted. Any written solicitation for the consent of any Limited Partner to the 
taking of any action shall be simultaneously 
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forwarded by the General Partners to all of the other Limited Partners. Any 
action taken without a meeting as provided in this Section 3.9(b) shall be 
effective as of the date for effectiveness set forth in the written document 
evidencing such consent, or, if no such date is set forth, then on the date upon 
which the last required signature of a Partner thereon is obtained. The record 
date for determining Partners entitled to give written consent to Partnership 
action without a meeting shall be the day on which the first written consent is 
given. Similarly, any action which may be taken only after obtaining the consent 
of the Required Partners may be taken without a meeting if a consent in writing, 
setting forth the action to be so taken, shall be signed by Partners having not 
less than the minimum number of votes that would be necessary to authorize or 
take that action at a meeting at which all Partners entitled to vote thereon 
were present and voted. 
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                                   ARTICLE IV 
 
                    INVESTMENTS AND INVESTMENT OPPORTUNITIES 
 
                  SECTION 4.1.  Investments Generally. 
 
                  (a) Subject to Section 3.3, the Investments to be acquired by 
the Partnership shall be selected by the General Partner in its sole discretion. 
Except for the Shares, the Partnership shall not purchase any single Investment 
the capitalized acquisition cost of which (excluding the amount of any 
acquisition financing) exceeds 20% of the Capital Commitments of the 
Partnership. However, the Partnership may invest a larger percentage of its 
Capital Commitments in a single Investment if, in the opinion of the General 
Partner, such Investment is reasonably likely to be reduced to 20% of the 
Partnership's Capital Commitments within twelve months by attracting suitable 
co-investors or through a financing. 
 
                  (b) The General Partner shall not, without the consent of the 
Required Partners, cause the Partnership to acquire any Investment after the 
Full Investment Date other than (i) any Investment as to which a Drawdown Notice 
was given prior to the Full Investment Date or (ii) any Investment which then is 
or will become part of, adjacent to or ancillary to any then existing Investment 
of the Partnership. 
 
                  (c) The General Partner shall not, without the consent of the 
Required Partners, cause the Partnership at any time to apply proceeds from the 
sale of any Investment to the acquisition by the Partnership of any other 
Investment other than any Investment which then is or will become part of, 
adjacent to or ancillary to any then existing Investment of the Partnership. 
 
                  SECTION 4.2. Restriction on Investments by the General 
Partner. Prior to the time at which the Remaining Capital Commitments of the 
Limited Partners are equal to or less than One Million Dollars ($1,000,000) the 
General Partner or any of its Affiliates may not make an Equity Investment (as 
defined below) for its own account without first having obtained the consent of 
the Required Partners. "Equity Investment" means (i) any direct ownership 
interest in real estate assets or (ii) any debt security, loan or other similar 
obligation having equity participation or conversion rights with respect to 
interests referred to in clause (i) above. The Partners acknowledge that Ross 
Dworman, a member of the General Partner, may, on behalf of family trusts and 
their affiliates, be involved in various 
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investments, which shall not conflict with the investment 
objectives of the Partnership. 
 
                  SECTION 4.3. Permitted Investments. Nothing in Section 4.2, 
4.3, 4.5 or any other provision of this Agreement shall limit the right of the 
General Partner or any of its Affiliates, and each of them shall be permitted 
without first having consulted with any Limited Partner (a) to hold, improve, 
develop, construct, maintain, operate, manage, lease, mortgage, sell, exchange, 
dispose of and otherwise deal in and exercise control over any assets owned or 
managed directly or indirectly by the General Partner or any Affiliate thereof 
as of the date hereof (or where the impending ownership or management thereof 
has been heretofore disclosed in writing to the Limited Partners) or where such 
assets are hereafter acquired pursuant to the provisions of this Section 4.3 (b) 
to acquire any improved or unimproved land adjacent or contiguous (but for 
rights-of-way, easements, strips, gores or similar separations between 
properties) to any real estate owned or controlled by the General Partner or any 
Affiliate thereof as of the date thereof, (c) to acquire any residential 
property for personal use by the General Partner or any of its Affiliates or any 
family members of the same, (d) in connection with the sale or exchange of any 
asset referred to in clauses (a) or (b) above, to acquire any improved or 
unimproved property (including any partnership interests or shares in Real 
Estate Investment Trusts) in an effort to mitigate any tax effect of such sale 
or exchange, or (e) to acquire, hold, improve, develop, construct, maintain, 
operate, manage, lease, mortgage, sell, exchange, dispose of and otherwise deal 
in and exercise control over any assets now or hereafter owned or operated, 
whether directly or indirectly, including through any existing intermediate 
entities, and (ii) during the respective period that an investment partnership 
is in the process of being dissolved and during any period following such 
dissolution, then the general partner of such dissolving or dissolved investment 
partnership shall confine any such activities to the respective investments of 
the investment partnership in which it is or was a general partner and any 
investments which it may acquire as a distribution in kind from the investment 
partnership or through any tax-deferred exchange or similar transaction in an 
effort to avoid the recognition of taxable income. 
 
                  SECTION 4.4. Restrictions on Advisory Work. By their 
respective signatures attached hereto Ross Dworman and Kenneth F. Bernstein 
agree that during the period prior to the time at which the Remaining Capital 
Commitments of the Limited Partners is equal to or less than Ten Million Dollars 
($10,000,000), they shall not, without first consulting with the Advisory 
Committee, 
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cause any Advisory Entity (as hereinbelow defined), to provide any Advisory 
Services (as hereinbelow defined), other than services performed on behalf of a 
Limited Partner. 
 
As used in this Section 4.5: 
 
                  (a) "Advisory Entity" means (i) the General Partner, (ii) RD 
Capital, Inc. (iii) Acadia Management Company LLC and (iv) any Affiliate of any 
of the Persons listed in clauses (i) through (iii) above. The term control, as 
used in the preceding sentence, shall have the same meaning as in the definition 
of Affiliate as set forth in Section 1.1. 
 
                  (b) "Advisory Services" means property advisory services or 
investment advisory services pertaining to any real property assets (without 
regard to whether such real property assets are located within the geographic 
area in which Investments are permitted hereunder). Advisory Services does not 
include (i) any property management services or real estate leasing, sales or 
loan brokerage services, or (ii) any services rendered in connection with any 
real property asset that is described in Section 4.3 clauses (a) through (e), 
inclusive. The Partners acknowledge that Ross Dworman, a member of the General 
Partner, may, on behalf of family trusts and their affiliates, be involved in 
various investments, which shall not conflict with the investment objectives of 
the Partnership. 
 
                  SECTION 4.5. Investment in Sub-Tier Entities. It is understood 
that the General Partner has the right to make investments in other entities 
including a Subsidiary Entity of the Partnership (collectively, a "Sub-Tier 
Entity"). It is the intention of the Partners that, without the consent of the 
Required Partners, their respective rights and obligations provided for in this 
Agreement not be vitiated or altered in any material respect by reasons of the 
Partnership's investment in any Sub-Tier Entity, as opposed to its direct 
investment in any real estate asset, and that neither the General Partner nor 
any of its Affiliates shall be entitled to be paid or receive in the aggregate 
from the Partnership and any Sub-Tier Entity any fees, expenses or distributions 
above the amount that would be so payable or receivable by or distributable to 
such General Partner or its Affiliates in accordance with the terms of this 
Agreement, if such Investment were made directly by the Partnership, rather than 
through a Sub-Tier Entity. Accordingly, the General Partner agrees that, without 
the consent of the Required Partners, it will not cause or permit the 
Partnership to invest in any Sub- Tier Entity unless all of the conditions set 
forth below have been satisfied. 
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                  1. Such Sub-Tier Entity shall be a pass-through entity, such 
as a partnership, for federal income tax purposes. 
 
                  2. Under the terms of the partnership agreement or other 
governing instrument or agreement of such Sub-Tier Entity, each Limited Partner 
of the Partnership shall have the same right to examine the books and records of 
such Sub-Tier Entity as is provided for in this Agreement with respect to the 
books and records of the Partnership. 
 
                  3. Each Limited Partner of the Partnership shall receive the 
same reports and statements with respect to such Sub- Tier Entity as are 
provided to each Limited Partner in respect of the Partnership under the terms 
of this Agreement, including, without limitation, quarterly, annual and other 
reports in respect of such Sub-Tier Entity which are provided for in Article VII 
hereof with respect to the Partnership. 
 
                  4. The provisions of Section 3.7(b) of this Agreement shall be 
made applicable in respect of such Sub-Tier Entity. 
 
                  5. Under the terms of the partnership agreement or other 
governing instrument or agreement of such Sub-Tier Entity, such Sub-Tier Entity 
shall not be entitled to take any of the actions described in either Section 
3.3(a)(i) or 3.3(a)(v) without the consent or approval of the Partnership; and 
in each case the General Partner, on behalf of the Partnership, shall not grant 
such consent or approval in respect of any Sub-Tier Entity without first 
obtaining the consent to such action of the Required Partners. 
 
                  6. The fees and other amounts which this Agreement permits to 
be paid to or received by the General Partner and/or its Affiliates and the 
expenses which this Agreement permits the General Partner to pay to itself 
and/or its Affiliates on behalf and at the cost of the Partnership (including 
but not limited to, Reimbursable Expenses) shall not be increased by virtue of 
the Partnership's investment in any Sub-Tier Entity above the amount that such 
would increase if such Investment were made directly by the Partnership rather 
than through a Sub-Tier Entity, whether by reason of the payment by any Sub-Tier 
Entity or higher fees or a greater amount of expenses than are permitted 
hereunder in respect of the Partnership, the payment of fees or expenses by both 
any Sub-Tier Entity and the Partnership for the same services or items, or the 
distribution by such Sub-Tier Entity of amounts to the General Partner or any 
Affiliate thereof. 
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                  7. The requirements set forth in Section 4.1 of this Agreement 
shall be made binding on such Sub-Tier Entity. 
 
                  8. Nothing in the partnership agreement or other governing 
instrument or agreement of such Sub-Tier Entity shall in any way restrict the 
right of the Limited Partners to exercise their remedies under Section 10.2 of 
this Agreement or to substitute another Person for the General Partner as 
general partner of the Partnership. 
 
                  9. The provisions required by this Section to be included in 
the partnership agreement or other governing instrument or agreement of any 
Sub-Tier Entity shall not be subject to amendment without the consent of the 
Partnership, which consent shall not be granted without the consent of the 
Required Partners. 
 
                  10. The provisions of Section 3.3(b) shall apply to any 
Sub-Tier Entity. 
 
                  SECTION 4.6.  Additional Rights of Limited Partner with 
Respect to the Investment. 
 
                  (a)  Right of First Preference for Preferred Stock. 
 
                  (i) If Mark Centers Trust has an offering of preferred stock 
convertible into common shares of beneficial interest of Mark Centers Trust (the 
"Offered Stock"), it has agreed, pursuant to the Contribution Agreement, to use 
its commercially reasonable efforts to provide each Limited Partner and the 
limited partners of the Sister Partnerships (collectively, with the Limited 
Partners, the "Sister LPs" and individually, a "Sister LP") with a right of 
first preference to purchase the first offering or offerings with respect to an 
aggregate of $75 million (the "Offering") of such Offered Stock which occurs 
subsequent to the Closing Date, on terms and conditions which will be identical 
to the offer and sale of such Offered Stock to investors other than the Sister 
LPs. Notwithstanding the foregoing, up to $10 million of the Offering may be 
reserved for persons other than the Sister LPs. If the Offering is increased to 
up to $90 million, the excess of the amount of the Offering over $75 million may 
also be reserved for Persons other than the Sister LPs, and if the Offering is 
increased to above $90 million, the right of first preference to purchase shares 
of Offered Stock in favor of the Sister LPs shall equal the sum of (I) $65 
million and (II) the lesser of (A) $10 million and (B) the excess of (i) the 
amount of the Offering over (ii) $90 million. 
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                  (ii) The Partners hereby acknowledge that the terms of the 
Offered Stock will be subject to the discretion of Mark Centers Trust. 
Notwithstanding the foregoing, the General Partner, as authorized in the 
Contribution Agreement, hereby grants to each Limited Partner and agrees that 
each Limited Partner shall have the right, and agrees to use its best efforts to 
cause Mark Centers Trust to offer to each Limited Partner the right to acquire 
at least its pro rata share of the Offered Stock. The General Partner hereby 
agrees that the Sister LPs shall have the right to acquire the Offered Stock in 
accordance with the following procedures: 
 
                  1. If any Limited Partner and any or all of the other Sister 
                  LPs elect to acquire all or any portion of the Offered Stock, 
                  then such Limited Partner may acquire up to its pro rata share 
                  of the Offered Stock. Such pro rata share shall be determined 
                  by multiplying the number of shares of Offered Stock times a 
                  fraction, the numerator of which is the number of Shares 
                  acquired by the Partnership and the denominator of which is 
                  the aggregate number of Shares and common shares of beneficial 
                  interest of Mark Centers Trust acquired by the Partnership and 
                  the Sister Partnerships, and then applying each Limited 
                  Partner's Interest Percentage to such amount. 
 
                  2. If any Sister LP elects not to purchase all or any portion 
                  of its pro rata share of the Offered Stock, the General 
                  Partner will use its best efforts to cause Mark Centers Trust 
                  to offer to each Limited Partner and Sister LPs which have 
                  agreed to purchase Offered Stock the right to purchase some or 
                  all of the remaining Offered Stock. The Limited Partners and 
                  those Sister LPs desiring to purchase additional shares of 
                  Offered Stock may purchase up to their pro rata share as 
                  determined above (but excluding from the calculation the 
                  Interest Percentage of any Limited Partner which has not 
                  agreed to purchase Offered Stock) of the remaining Offered 
                  Stock until such remaining Offered Stock is either purchased 
                  or the Limited Partner or the other Sister LPs no longer 
                  desire to purchase such Offered Stock. 
 
                  3. A Limited Partner may condition its offer to acquire 
                  Offered Stock on the purchase of a minimum number of shares or 
                  dollar amount of Offered Stock, and may acquire less shares of 
                  Offered Stock than its pro rata share. 
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                  (b) Registration Rights. Reference is made to the form of 
Registration Rights and Lock-Up Agreement attached as Exhibit E to the 
Contribution Agreement (the "Registration Rights Agreement"). To the extent the 
final Registration Rights Agreement entered into on the Closing Date does not 
provide that the rights of the Partnership thereunder are automatically 
assignable to transferees of the Shares, the General Partner, on behalf of the 
Partnership, hereby agrees to assign such rights to the Limited Partners upon 
any distribution of the Shares from the Partnership and the General Partner will 
cause the Partnership to execute and deliver any and all documents necessary to 
effect such assignment. The General Partner hereby warrants that under the terms 
of the Registration Rights Agreement such rights are so assignable. 
 
                  (c) Tag-Along Rights. (i) If the General Partner or any 
Affiliate of the General Partner (collectively with the General Partner, a "GP 
Affiliate") desires to sell or otherwise dispose of (other than a pledge in 
connection with a borrowing) any common shares of beneficial interest of Mark 
Centers Trust, options to purchase common shares of beneficial interest of Mark 
Centers Trust (not including the exercise of employee stock options granted to 
such GP Affiliate who is an officer or trustee of MCT), operating partnership 
units of Mark Centers Limited Partnership or other securities convertible into 
or exchangeable for common shares of beneficial interest of Mark Centers Trust 
(collectively, "MCT Securities") held by it to any other Person other than a GP 
Affiliate (a "Third Party Sale"), the GP Affiliate shall, at least thirty (30) 
Business Days prior to the proposed closing date of such Third Party Sale, give 
written notice to the Limited Partners describing such Third Party Sale in 
reasonable detail including the price offered and all material terms and 
conditions of the Third Party Sale. 
 
                  (ii) Each Limited Partner shall have the right and the option, 
by written notice given to the selling GP Affiliate within fifteen (15) Business 
Days prior to the closing of such Third Party Sale, to sell in such Third Party 
Sale the same percentage of the total number of Shares held by the Limited 
Partner (which for this purpose shall mean Shares held by the Limited Partner 
and Shares held by the Partnership for the account of the Limited Partner) (or 
direct the Partnership to sell such number of Shares) as the number of MCT 
Securities to be sold by the selling GP Affiliate represents to all MCT 
Securities held by such GP Affiliate. 
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                  (iii) In the event a Third Party Sale is proposed, the right 
granted under this Section 4.6(c) shall be exercisable by the Partnership at the 
written request of the Limited Partner. 
 
                  (d) Pre-emptive Rights. In the event that any GP Affiliate 
receives pre-emptive rights to acquire MCT Securities (the "Pre-emptive 
Rights"), such GP Affiliate shall grant to the Limited Partners and/or use its 
best efforts to cause Mark Centers Trust (or other grantor of Pre-emptive 
Rights) to grant to each Limited Partner and the other Sister LPs Pre-emptive 
Rights to acquire, at terms no less favorable than those offered to the GP 
Affiliates, the same aggregate number of MCT Securities as are subject to the 
Pre-emptive Rights offered to such GP Affiliates. Of such Pre-emptive Rights to 
be granted to the Sister LPs, each of the Limited Partners shall be entitled to 
acquire its pro rata share of such MCT Securities. Such pro rata share shall be 
determined in the same manner as is set forth in Section 4.6(a)(ii). 
 
                  (e) Pass-through of Right to Purchase. In the event that Mark 
Centers Trust commences a rights offering for any securities or other similar 
offering of rights or securities to its shareholders, the Limited Partner may 
exercise the rights granted to shareholders of Mark Centers Trust, as if it were 
a shareholder with respect to the Shares not otherwise previously distributed to 
it pursuant to this Agreement; provided the cost of exercising such rights shall 
be paid directly by the Limited Partner. 
 
                  (f) Voting Proxy. Notwithstanding anything else contained in 
this Agreement, the General Partner hereby constitutes and appoints each Limited 
Partner its true and lawful attorney, agent and proxy to exercise all voting 
rights of shareholders of Mark Centers Trust with respect to the number of 
Shares owned by the Partnership which would otherwise be distributable to the 
Limited Partner if the Partnership were liquidated. 
 
                  (g) Any purchase of securities pursuant to Sections 4.6(a), 
(d) and (e) hereof (i) which are required to be purchased in the name of the 
Partnership, shall be purchased by the Partnership (upon a contribution of cash 
by the Limited Partner therefor) and shall immediately be distributed by the 
Partnership to the Limited Partner, (ii) shall not be deemed property of the 
Partnership and (iii) shall not be subject to the provisions of this Agreement, 
including without limitation, the provisions relating to the Preferred Return, 
Carried Interest or distributions. 
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                  (h) The provisions of Section 4.6(c) through (f) shall 
terminate at the earlier to occur of (i) the termination or dissolution of the 
Partnership and (ii) thirty (30) months after the MCT Closing Date 
(collectively, the "Expiration Date"). The provisions of Section 4.6(a) shall 
survive the termination or dissolution of the Partnership only if an offering of 
Offered Securities has not occurred prior to the Expiration Date and the General 
Partner will do whatever is necessary to confirm the continuation of such rights 
to the Limited Partners. The provisions of Section 4.6(b) shall survive the 
termination or dissolution of the Partnership. 
 
                                    ARTICLE V 
 
                  CAPITAL COMMITMENTS AND CAPITAL CONTRIBUTIONS 
 
                  SECTION 5.1.  Capital Commitments. 
 
                  (a) Each Partner hereby agrees to make Capital Contributions 
to the Partnership from time to time as hereinafter set forth; provided that 
notwithstanding any other provision of this Article V, no Partner shall be 
required to make any Capital Contribution to the Partnership to the extent that 
such Capital Contribution exceeds such Partner's then Remaining Capital 
Commitment. 
 
                  (b) Upon the execution and delivery of a counterpart of this 
Agreement, each such additional Limited Partner shall become a Limited Partner 
of the Partnership and shall be shown as such on the books and records of the 
Partnership. No additional Limited Partner shall be admitted to the Partnership, 
and no existing Limited Partner shall be allowed to increase its Capital 
Commitment, if the admission of such Limited Partner or the increase by such 
Limited Partner of its Capital Commitment would, in the judgment of the General 
Partner, cause a dissolution of the Partnership under the Delaware Act, cause 
the Partnership to be deemed to be an "investment company" for purposes of the 
Investment Company Act of 1940, or cause the Partnership to violate, any 
applicable law or regulation, including any applicable Federal or state 
securities laws, or result in the Partnership being treated as a publicly traded 
partnership for federal income tax purposes. 
 
                  SECTION 5.2.  Drawdown Procedures. 
 
                  (a) Subject to Section 5.1, each Partner shall make Capital 
Contributions to the Partnership in such amounts and at such times as the 
General Partner shall specify in notices 
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(individually a "Drawdown Notice") delivered from time to time to such Partner 
as hereinafter provided. Each drawdown by the Partnership of Capital 
Contributions pursuant to a Drawdown Notice is hereinafter referred to as a 
"Drawdown". All Capital Contributions shall be paid to the Partnership in 
immediately available funds in United States dollars by 2:00 p.m. (New York 
time) on the date specified in the applicable Drawdown Notice. Drawdowns may 
only be made for amounts that the General Partner determines are reasonably 
anticipated to be necessary to make Investments or to pay Partnership Expenses. 
 
                  (b)(1) Except as otherwise provided in Section 5.2(c), each 
Drawdown Notice shall specify: 
 
                             (i)    the aggregate Capital Contributions to be 
         made by the Partners (the "Drawdown Amount"), 
 
                            (ii) the manner in which, and the expected date on 
         which, such Drawdown is to be applied, 
 
                       (iii) if such Drawdown is to be applied to an existing 
         Investment, a description of the application of such amount and if to 
         make a new Investment, a description of the expected material terms of 
         the proposed Investment, 
 
                            (iv) the required Capital Contribution to be made by 
         each Partner, 
 
                       (v) the date (the "Drawdown Date") on which such Capital 
         Contribution is due (which shall be at least ten (10) Business Days 
         from and including the date of delivery of the Drawdown Notice), 
 
                            (vi) the account to which such Capital Contribution 
         should be paid, and 
 
                       (vii) that the General Partner acknowledges the continued 
         existence of the representations and warranties made by it in Section 
         12.5(a) hereof and that there is then no uncured breach by the General 
         Partner of any of such representations and warranties and that the 
         acknowledgements and agreements of Ross Dworman and Kenneth F. 
         Bernstein, as set forth in clauses (a), (b), and (c) of Section 12.6, 
         continue in existence and that there is no uncured breach of any of 
         such acknowledgements and agreements. 
 
                  The General Partner may reduce the Drawdown Amount by notice 
to the Partners at least one (1) Business Day prior to any 
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Drawdown Date. All payments made by the Partners to the Partnership pursuant to 
a Drawdown Notice shall be deemed Capital Contributions to the Partnership 
effective as of the Drawdown Date. Any Capital Contributions made by the 
Partners in connection with any Drawdown for the purpose of making an Investment 
that are not applied to the making of such Investment (other than reserves for 
future needs and earnest money deposits with respect to such Investment) within 
fifteen (15) Business Days of such Drawdown shall be returned to such Partners 
(together with any amounts earned with respect thereto during such period). For 
purposes of determining each Partner's Capital Contributions for the purpose of 
Sections 6.1(a)(ii), Unreturned Capital and Remaining Capital Commitment, the 
amount of such returned Capital Contributions shall reduce the Capital 
Contributions made by such Partners. 
 
                  (2) In connection with any Drawdown, each Partner shall be 
required to make a Capital Contribution equal to the product of (x) such 
Partner's Capital Commitment Percentage (at the time the Drawdown Notice is 
delivered) times (y) the Drawdown Amount specified in the applicable Drawdown 
Notice. 
 
                  (c)(1) If, in connection with the making of any Investment or 
the payment of any Partnership Expense in respect of which a Drawdown Notice has 
been delivered, the General Partner shall determine that it is necessary or 
desirable to increase the required Capital Contributions to be made by the 
Partners in connection therewith, the General Partner shall deliver an 
additional Drawdown Notice to each Partner, amending the original Drawdown 
Notice and specifying: 
 
                  (A)  the amount of any increase in the Drawdown Amount, 
 
                  (B) the amount of the increase in the required Capital 
         Contribution to be made by such Partner, 
 
                  (C) the Drawdown Date with respect to the amount of the 
         increase in the required Capital Contribution if different from the 
         Drawdown Date specified in the original Drawdown Notice, and 
 
                  (D) the reason for such increase. 
 
                  (2) If the amount of the increase in the required Capital 
Contribution of any Partner is equal to or less than 25% of the required Capital 
Contribution specified in the original Drawdown Notice, the Drawdown Date with 
respect to such incremental amount shall be no earlier than the later of (i) the 
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Drawdown Date specified in the original Drawdown Notice and (ii) five (5) 
Business Days from and including the date of delivery of the additional Drawdown 
Notice. If the amount of such increase is greater than 25% of the required 
Capital Contribution specified in the original Drawdown Notice, the Drawdown 
Date with respect to such incremental amount shall be no earlier than the later 
of (x) the Drawdown Date specified in the original Drawdown Notice and (y) ten 
(10) Business Days from and including the date of delivery of the additional 
Drawdown Notice. 
 
                  (d) If after the Full Investment Date the General Partner 
shall determine that it is necessary or desirable to have the Partners make 
additional contributions of capital to the Partnership to pay any Partnership 
Expense or otherwise in connection with any existing Investment, and provided 
that the Partners have been consulted regarding the delivery of a Drawdown 
Notice, the General Partner shall be entitled to deliver appropriate Drawdown 
Notices in accordance with Section 5.2(a) and the Partners shall be obligated to 
comply therewith in accordance with the otherwise applicable provisions of 
Section 5.2, including requiring that any Capital Contribution made by any 
partner be made in proportion to such Partner's Capital Commitment Percentage to 
the Capital Commitment Percentages of all the other Partners. 
 
                  SECTION 5.3.  Default Loans. 
 
                  (a) If any Partner (the "Defaulting Partner") shall fail to 
advance the full amount of its share of any Capital Contribution on or before 
the Drawdown Date therefor, distributions of Distributable Proceeds to the 
Defaulting Partner shall be immediately suspended, the General Partner shall 
immediately notify the other Partners of such default and the amount thereof and 
each of the other Partners (a "Non-Defaulting Partner") shall have the right, 
but not the obligation, to advance to the Partnership on behalf of such 
Defaulting Partner, within fifteen (15) Business days after the Drawdown Date, 
an amount of money equal to its proportionate share (based upon the ratio of the 
Capital Commitment Percentages of those Non- Defaulting Partners to each other 
or in such other proportion as they may agree) of the amount of the Capital 
Contribution the Defaulting Partner was required to but did not make, which 
advance shall be considered a loan (a "Default Loan") from the Non-Defaulting 
Partner to the Defaulting Partner and shall bear interest on the outstanding 
principal amount thereof at an annual rate equal to the lesser of (x) the Prime 
Rate plus 3% (but in no event less than the rate provided in Section 6.2), and 
(y) the maximum rate permitted by law, for the period commencing on the 
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date of the advance by the Non-Defaulting Partner to, but not including, the 
date of repayment thereof. Each Non-Defaulting Partner which has made the 
maximum Default Loan permitted hereunder shall also have the right but not the 
obligation to make an additional Default Loan within thirty (30) Business Days 
after the Drawdown Date, corresponding to its proportionate share (based upon 
the ratio of the Capital Commitment Percentages of those Non-Defaulting Partners 
to each other or in such other proportion as they may agree) of any amount not 
contributed by any other Non-Defaulting Partner. The amount of each Default Loan 
(excluding interest) shall be reflected on the books of the Partnership as, and 
shall be deemed for the purposes of this Agreement, a Capital Contribution by 
the Defaulting Partner. 
 
                  (b) Each Default Loan shall have a term of 180 days from the 
date of its advance. At any time within such 180-day period the Defaulting 
Partner shall have the right to satisfy and discharge the Default Loan by paying 
to the Non-Defaulting Partners the amount of their respective Default Loan 
(including interest). As long as any Default Loan remains unpaid, the Defaulting 
Partner's share of any Distributable Proceeds shall be paid on behalf of the 
Defaulting Partner to the Non-Defaulting Partners pro rata in accordance with 
the respective amounts of their Default Loans and applied first to the payment 
of interest on such Default Loans and then to the repayment of the principal 
amount thereof. 
 
                  (c) If any of the Non-Defaulting Partners makes a Default 
Loan, the Defaulting Partner, if a Limited Partner, shall be deemed to have 
pledged to such Non-Defaulting Partner, and granted to such Non-Defaulting 
Partner a continuing security interest in, all of the Defaulting Partner's 
Interest to secure the payment of the principal of, and interest on, such 
Default Loan in accordance with the provisions hereof, and for such purpose this 
Agreement shall be deemed a security agreement. Notwithstanding anything herein 
to the contrary, the security interest granted to a Non-Defaulting Partner under 
this Section 5.3(c) is hereby expressly made subordinate to the security 
interest granted to the Partnership under Section 2.6. The Defaulting Partner, 
if a Limited Partner, shall promptly execute, acknowledge and deliver such 
financing statements, continuation statements or other documents and take such 
other actions as the Non-Defaulting Partners shall reasonably request in order 
to perfect or continue the perfection of such security interest; and, if the 
Defaulting Partner shall fail to do so within five (5) days after demand 
therefor, the General Partner is hereby appointed the attorney-in-fact of, and 
is hereby authorized on behalf of, the Defaulting Partner, to execute, 
acknowledge and 
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deliver all such documents and to take all such other actions as may be required 
to perfect such security interest. Such appointment and authorization are 
coupled with an interest and shall be irrevocable. 
 
                  (d) Any Limited Partner who is a Defaulting Partner pursuant 
to the terms of this Agreement shall not have any of the rights to consultation, 
or voting, consent or approval rights, if any, enumerated in this Agreement, nor 
shall he be able to participate in any future property investments made by the 
Partnership subject to the permission of the General Partner. 
 
                  (e) The General Partner may, in its reasonable discretion, 
waive a default by a Defaulting Partner, except that any such waiver shall not 
reduce or impair the rights of any other Partner who makes a Default Loan. 
 
                  SECTION 5.4. Non-Payment of Default Loans. If the Defaulting 
Partner has not repaid in full a Default Loan and the interest due thereon 
within 180 days after the advance of such Default Loan by a Non-Defaulting 
Partner, each Non-Defaulting Partner shall have the right upon ten (10) Business 
Days' notice to the General Partner and the Defaulting Partner to exchange the 
unpaid portion of its Default Loan and the interest due thereon (the "Exchange 
Amount") for a percentage of the Defaulting Partner's Interest (including such 
Defaulting Partner's Capital Account and Interest Percentage, but excluding its 
Capital Commitment Percentage) having a fair market value equal to 110% of the 
Exchange Amount. The fair market value of the Defaulting Partner's Interest as 
of the date of the conversion of the Exchange Amount shall be the lesser of: (i) 
the then Unreturned Capital of the Defaulting Partner; or (ii) if the 
Investments have been appraised, the amount which the accountants for the 
Partnership estimate would be distributed to the Defaulting Partner if the 
Investments were sold at the most recent appraised value and the Partnership 
dissolved in accordance with Article IX (with the good faith estimation of such 
accountants to be binding upon all Partners). In the event of such exchange, the 
Exchange Amount shall be deemed to have been applied to pay the Default Loan in 
full, and the Defaulting Partner shall execute and deliver to the Non-Defaulting 
Partner all instruments necessary to effectuate such exchange and, if the 
Defaulting Partner shall fail to do so within five (5) days after demand 
therefor, the General Partner is hereby appointed the attorney-in-fact of, and 
is hereby authorized on behalf of, the Defaulting Partner, to execute, 
acknowledge and deliver all such instruments and to take all such other actions 
as may be required to effectuate such exchange. Nothing herein shall be deemed 
to require a Non-  
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Defaulting Partner to accept such an exchange of a percentage 
of a Defaulting Partner's Interest instead of either pursuing its rights as a 
secured creditor or seeking repayment of the Default Loan personally from the 
Defaulting Partner or from any Distributable Proceeds thereafter payable on 
behalf of the Defaulting Partner. 
 
                  SECTION 5.5. Defaults not Supported by Default Loans. (a) To 
the extent the amount of a Capital Contribution a Defaulting Partner was 
required to but did not make exceeds the aggregate amount of Default Loans to 
such Defaulting Partner with respect to such required Capital Contribution, such 
excess shall not be treated as a Capital Contribution by the Defaulting Partner. 
Further, such Defaulting Partner's Interest Percentage (and its right to 
Distributable Proceeds under clause (iii) of Section 6.1(a)) shall be reduced in 
proportion to the ratio, as determined by the General Partner, of (i) the sum of 
the fair market value of the Defaulting Partner's Interest immediately prior to 
the date of delivery of the Drawdown Notice with respect to which it failed to 
make a Capital Contribution (to be determined in the manner provided in the 
second sentence of Section 5.4) plus the amount of the Capital Contribution, if 
any, made by such Defaulting Partner pursuant to such Drawdown Notice minus ten 
percent (10%) of the amount of the Capital Contribution which such Defaulting 
Partner failed to make pursuant to such Drawdown Notice to (ii) the sum of the 
aggregate fair market value of all the Partners' Interests on such date (to be 
determined in the manner provided in the second sentence of Section 5.4) plus 
the total amount of Capital Contributions made pursuant to such Drawdown Notice. 
The Interest Percentages (and the rights to Distributable Proceeds under clause 
(iii) of Section 6.1(a)) of the other Partners shall be adjusted accordingly. 
Any deemed adjustment in the aggregate Percentage Interests of the other 
Partners pursuant to this Section 5.5 shall be allocated among such Partners in 
accordance with their relative Percentage Interests obtained immediately prior 
to the time of such deemed increase. The General Partner shall be authorized, 
without any further action or consultation with any Partner, to amend this 
Agreement to reflect the adjustments to the Interest Percentages of the Partners 
required by this Section 5.5, including any changes in the tax allocations 
contained herein that, in the sole discretion of the General Partner, are 
necessary to reflect such adjustments in compliance with the Code, Regulations 
and generally accepted accounting principles. The General Partner may also, in 
lieu of such procedure or in addition to such procedure, pursue any remedies 
available to the Partnership, in law or at equity, against the Defaulting 
Partner, 
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including the commencement of an action seeking specific 
performance and/or damages. 
 
                  (b) The General Partner may pursue any remedies available to 
the Partnership, in law or at equity, against any Partner who fails to make a 
Capital Contribution as required pursuant to this Agreement, including the 
commencement of an action seeking specific performance and/or damages, and after 
the closing of the transactions contemplated by the Contribution Agreement, if 
the Limited Partner has failed to make all or a portion of its Capital 
Contribution attributable to the Shares, the General Partner's rights hereunder 
to pursue such remedies may be exercised by Mark Centers Trust directly. 
Notwithstanding the foregoing, the Partners shall not be obligated to make 
Capital Contributions attributable to the Shares as described herein if (i) 
there is an amendment to the Contribution Agreement that could reasonably be 
expected to be materially adverse to the Investment, or any Limited Partner or 
the Partnership, or (ii) the General Partner (or an Affiliate of the General 
Partner) waives a condition to closing under the Contribution Agreement which 
could reasonably be expected to be materially adverse to the Investment, any 
Limited Partner or the Partnership. For purposes hereof, any change to (i) the 
purchase price per Share, (ii) the aggregate amount to be invested by all of the 
Sister Partnerships in excess of $120 million, (iii) the aggregate number of and 
percentage of the outstanding shares of beneficial interest of Mark Centers 
Trust represented by the Shares to be purchased, as compared with such number 
and percentage assuming a purchase by the Partnership and the Sister 
Partnerships of 16 million Shares at $7.50 per share, (iv) the right of first 
preference to purchase Offered Stock, shall be deemed to be materially adverse, 
or (v) any increase over $25 million in the aggregate amount of Offered Stock 
offered to, or reserved for, any person other than the Limited Partners and the 
Sister LPs. Once a Limited Partner has made its Capital Contributions pursuant 
to Section 5.1 in an amount equal to its Capital Commitments, it shall have no 
further obligation to make any contributions to the capital of the Partnership. 
 
                  SECTION 5.6. Temporary Investment of Funds. Subject to a 
determination by the General Partner as to the amount of cash required in 
connection with the conduct of the Partnership's business, the General Partner 
shall invest all cash held by the Partnership in money market instruments which 
instruments shall be (i) debt instruments issued or guaranteed by the United 
States or its agencies or instrumentalities maturing within six months or less 
from the date of acquisition, (ii) commercial paper rated P-1 or A-1 on the date 
of acquisition and maturing within six 
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months or less from the date of acquisition, (iii) overnight time deposits or 
other interest-bearing deposits (whether or not insured) in national or state 
banks (a) having capital and surplus of at least $1,000,000,000 and having a 
long-term senior debt rating by Standard & Poor's Corporation of "A" or better 
(or an equivalent rating issued by Moody's Investors Service, Inc.) or (b) 
otherwise approved by the Required Partners, (iv) money market mutual funds with 
assets of at least $750,000,000 and investments comprised of debt with a credit 
rating of A1 or P1 or a substantially similar rating and (v) similar quality 
short-term investments. 
 
 
                                   ARTICLE VI 
 
                 DISTRIBUTIONS, CAPITAL ACCOUNTS AND ALLOCATIONS 
 
                  SECTION 6.1.  Distributions. 
 
                  (a) Prior to the dissolution of the Partnership, the General 
Partner shall cause the Partnership, to the extent of Distributable Proceeds, to 
make distributions in cash to the Partners as follows: 
 
                             (i) first, to the Limited Partners in payment of 
         the preferred return described in Section 6.2 pro rata in accordance 
         with their Interest Percentages; 
 
                            (ii) second, to the Partners, pro rata in accordance 
         with their respective amounts of Unreturned Capital until each such 
         Partner has received distributions pursuant to this Section 6.1(a)(ii) 
         in an aggregate amount equal to its Unreturned Capital as of the date 
         of such distribution; and 
 
                           (iii) third, (A) 80% to the Limited Partners, pro 
         rata in accordance with their respective Interest Percentages, and (B) 
         20% to the General Partner (any distributions to be made pursuant to 
         this clause (B) being hereinafter referred to as the "Carried 
         Interest"). 
 
                  (b) The General Partner shall determine and distribute 
Distributable Proceeds promptly after the Partnership receives such proceeds. 
 
                  (c) Notwithstanding anything in this Agreement to the 
contrary, the Partnership shall make no distributions except to the extent 
permitted under the Act. 
 
                                       36 
 
720885.2 
 
 



 
 
 
 
                  (d)  Intentionally Deleted. 
 
                  (e) (i) Each Limited Partner shall have the right to cause the 
         Partnership to distribute to it a number of Shares as determined in 
         accordance with the following formula, at or about the times indicated 
         below: 
 
                             (A) At any time commencing after the eighteenth 
                       (18th) month after the MCT Closing Date, the product of 
                       (i) one-third of the number of Shares held by the 
                       Partnership and (ii) the Limited Partner's Interest 
                       Percentage; 
 
                             (B) At any time commencing after the twenty-fourth 
                       (24th) month after the MCT Closing Date, the greater of 
                       (i) the product of (a) one-half of the number of Shares 
                       then held by the Partnership and (b) the Limited 
                       Partner's Interest Percentage and (ii) the product of (a) 
                       two-thirds of the number of Shares originally acquired by 
                       the Partnership less any Shares distributed to the 
                       Limited Partner pursuant to Section 6.1(e)(i)(A) and (b) 
                       the Limited Partner's Interest Percentage; 
 
                             (C) At any time commencing after the thirtieth 
                       (30th) month after the MCT Closing Date, (i) the product 
                       of (a) the number of Shares then held by the Partnership 
                       and (b) the Limited Partner's Interest Percentage minus 
                       (ii) any Units previously distributed to the Limited 
                       Partner. 
 
                       (ii) If any of the following shall occur: (a) both Ross 
         Dworman and Kenneth Bernstein are not executive officers of Mark 
         Centers Trust and spending a substantial portion of their time on the 
         management of Mark Centers Trust, (b) a tender offer is initiated for 
         the shares of Mark Centers Trust, (c) the closing price per share of 
         Mark Centers Trust common stock as officially reported on the principal 
         national securities exchange on which the shares are then listed or 
         admitted for trading is less than $7.50 per share for more than twenty 
         consecutive Business Days at any time after the last day of the 
         eighteenth full month after the Closing Date or the shares of Mark 
         Centers Trust have been suspended from trading or have been delisted, 
         (d) either Ross Dworman or Kenneth Bernstein are the subject of a 
         governmental investigation required to be disclosed pursuant to Item 
         401(f)(2) through (6) of Regulation S-K promulgated under the 
         Securities Act of 1933, as amended, or 
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         the occurrence of a bankruptcy with respect to the General Partner or 
         Mark Centers Trust, (e) the General Partner has breached its 
         obligations under this Agreement which breach has not been cured, or an 
         uncured Event of Default shall have occurred, (f) the funds from 
         operations (as described on Schedule E) per share for the twelve-month 
         period ending 18 months after the MCT Closing Date (or, if later, the 
         calendar quarter next ending after such date) as reported in the 
         audited financial statements of Mark Centers Trust is less than $0.72, 
         (g) the General Partner is removed pursuant to Section 10.2, (h) either 
         Ross Dworman or Kenneth Bernstein is not a member of the board of 
         trustees of Mark Centers Trust or (i) either Ross Dworman or Kenneth 
         Bernstein has, as a result of a voluntary decision, ceased to be an 
         executive officer of Mark Centers Trust who spends a substantial 
         portion of his time on the management of Mark Centers Trust, 
 
                       then the Partnership will be dissolved in accordance 
         with Article IX. 
 
                           (iii) If during the term of this Agreement any Shares 
         are distributed to any Limited Partner, the following provisions shall 
         apply: 
 
                             (A) The distribution of such Shares shall not 
                       reduce the Limited Partner's Unreturned Capital or 
                       Interest Percentage. 
 
                             (B) Any cash received by the Limited Partner in 
                       respect of such Shares, whether dividends or net proceeds 
                       of sale, shall be deemed to have been received by the 
                       Partnership and shall be deemed to have been distributed 
                       to the Partner pursuant to Section 6.1(a) for all 
                       purposes of this Agreement; provided, however, that there 
                       shall be credited against the distribution so deemed to 
                       have been made to the Limited Partner pursuant to Section 
                       6.1(a) the amount the Limited Partner received in respect 
                       of such Shares which gave rise to such deemed 
                       distribution; and provided further, however, that if the 
                       offset above provided for exceeds the amount of the 
                       deemed distribution being made to the Limited Partner, 
                       the Limited Partner shall pay an amount equal to such 
                       excess to the General Partner, but only to the extent of 
                       the amount of the deemed distribution then made to the 
                       General Partner. 
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                             (C) If on a date which is the earlier of 60 months 
                       after the MCT Closing Date and a date selected by any 
                       Limited Partner (which shall be 36 months or more after 
                       the MCT Closing Date), a Limited Partner shall be holding 
                       Shares previously distributed to it by the Partnership, 
                       the Fair Market Value of such Shares, net of brokerage or 
                       underwriting commissions that would be incurred if such 
                       Shares then held by such Limited Partner were then sold, 
                       shall be deemed to have been received by the Partnership 
                       and the provisions of Section 6.1(e)(iii)(B) shall apply 
                       to such amount. Any amount due to the General Partner as 
                       a result of its deemed distribution pursuant to this 
                       subsection 6.1(e)(iii)(C) shall be paid by the Limited 
                       Partner to the General Partner in cash or in Shares, as 
                       elected by the Limited Partner. Each Limited Partner will 
                       consider, but is not obligated with respect to, a request 
                       from the General Partner for the Carried Interest to be 
                       paid to the General Partner in Shares. 
 
                             (D) In order that the provisions of Section 
                       6.1(e)(iii)(B) can be effectuated, each Limited Partner 
                       shall give the General Partner notice each time such 
                       Limited Partner sells any Shares distributed to it by the 
                       Partnership, and in such notice shall set forth the 
                       amount of the net proceeds received by the Limited 
                       Partner upon said sale. The obligations of the Limited 
                       Partners under Section 6.1(e)(iii)(D) shall terminate on 
                       the earliest of 60 months after the MCT Closing Date, the 
                       date on which Shares held by such Limited Partner are 
                       valued pursuant to Section 6.1(e)(iii)(C) and the date on 
                       which all Shares held by such Limited Partner and held by 
                       the Partnership in which such Limited Partner has an 
                       interest have been sold. 
 
                            (iv) The Carried Interest will remain in effect with 
         respect to distributed Shares until sixty months after the MCT Closing 
         Date (or the date selected by the Limited Partner in accordance with 
         clause (c), above). At the time each Limited Partner determines to sell 
         Shares, each Limited Partner will consider, but is not obligated with 
         respect to, a request from the General Partner for the Carried Interest 
         to be paid to the General Partner in Shares. 
 
                                       39 
 
720885.2 
 
 



 
 
 
 
                             (v) Whenever any distribution or deemed 
         distribution is to be made to the General Partner pursuant to Section 
         6.1(a)(iii) and/or Section 6.1(e)(iii) by reason of the sale of any 
         Shares by the Partnership or a Limited Partner or pursuant to Section 
         6.1(e)(iii)(C), such distribution or deemed distribution shall be 
         reduced to reflect (A) the aggregate "value" on the date of the 
         distribution or deemed distribution of the Share options in Mark 
         Centers Trust held by and/or previously exercised by Ross Dworman and 
         Ken Bernstein, (B) any extraordinary compensation that has been paid by 
         Mark Centers Trust to Ross Dworman and/or Ken Bernstein (i.e., bonus 
         compensation in excess of amounts customarily paid to executive 
         officers of public real estate investment trusts), as reasonably 
         determined by the Limited Partners and (C) the net present value, 
         calculated using a discount rate equal to Treasury Securities of 
         similar maturity, of amounts payable by Mark Centers Trust to Ross 
         Dworman and/or Kenneth Bernstein as a result of a change in control (as 
         defined in any agreement between Mark Centers Trust and either Ross 
         Dworman or Kenneth Bernstein) of Mark Centers Trust (the "Excess 
         Compensation")). The distribution or deemed distribution to the General 
         Partner will be reduced by an amount equal to (a) the "value" of all 
         vested Share options held by and/or previously exercised by Ross 
         Dworman and Ken Bernstein and the Excess Compensation multiplied by (b) 
         a fraction, the numerator of which is the number of Shares sold by the 
         Partnership or the Limited Partner or the number of Shares being valued 
         and the denominator of which is all of the issued and outstanding 
         shares of Mark Centers Trust and units of Mark Centers Limited 
         Partnership, on a fully diluted basis. For purposes of this 
         calculation, the "value" of the share options shall be determined using 
         the Black-Scholes method for unexercised options and shall be the 
         excess of the closing market price of shares acquired pursuant to 
         options over the purchase price of such shares, for exercised options. 
 
                  SECTION 6.2. Preferred Return. No later than nor less 
frequently than the thirtieth (30th) day following the close of each fiscal 
quarter, the General Partner shall determine, based on a statement of operations 
and cash flow for the Partnership, which need not be audited, and distribute to 
the Partners to the extent of Distributable Proceeds, pro rata in accordance 
with their respective amounts of Unreturned Capital, an amount, in the 
aggregate, equal to eight percent (8%) per annum of the average monthly balance 
of such Partners' aggregate Unreturned Capital (the "Preferred Return")since the 
last distribution of 
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Distributable Proceeds. To the extent the Partnership is unable to make a 
Preferred Return payment pursuant to this Section 6.2 in any quarter, the unpaid 
amount of the Preferred Return will be compounded semiannually at a rate of 8% 
per annum and paid in future quarters. No amounts shall be distributed to 
Partners pursuant to Section 6.1 (other than Section 6.1(a)(i)) if any Preferred 
Return amount required to be paid under this Section 6.2 is accrued but unpaid. 
Amounts paid pursuant to this Section 6.2 are intended to constitute payments of 
a preferred return for capital within the meaning of Treasury Regulations ss. 
1.514(c)- 2(d)(2) and not guaranteed payments within the meaning of Section 
707(c) of the Code. 
 
                  SECTION 6.3.  Capital Accounts.  (a)  There shall be 
established for each Partner on the books and records of the 
Partnership an account (a "Capital Account"), which shall 
initially be zero and which shall be adjusted as follows: 
 
                             (i) The amount of cash contributed or deemed 
         contributed to the Partnership by each Partner, including amounts 
         contributed or deemed contributed pursuant to Article V (including 
         Section 5.3(a)) shall be credited to the Capital Account of such 
         Partner. 
 
                            (ii) The amount of cash (or the fair market value of 
         other property as determined by the General Partner pursuant to this 
         Article VI, net of any liabilities assumed or taken subject to by the 
         Partners) distributed or deemed distributed by the Partnership to each 
         Partner shall be debited against the Capital Account of such Partner. 
 
    
                             (iii) The Net Income and Net Loss of the 
         Partnership (and the items entering into the determination thereof) 
         allocated to each Partner pursuant to this Article VI shall be credited 
         to and debited against, respectively, the Capital Account of such 
         Partner. 
     
 
                       (b)  If all or any portion of an Interest is 
transferred in accordance with this Agreement, the transferee shall succeed to 
the Capital Account of the transferor to the extent it relates to the 
transferred Interest or portion thereof. 
 
                       (c)  The provisions of this Agreement relating to 
the maintenance of Capital Accounts are intended to comply with applicable 
Regulations under Code Section 704 and to provide for allocations which have 
"substantial economic effect" within the meaning of those Regulations or, in the 
case of allocations attributable to nonrecourse indebtedness, which are deemed 
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pursuant to those Regulations to be in accordance with the Partners' Interests. 
Subject to Section 6.5, the provisions of this Agreement shall be interpreted 
and applied in a manner consistent with this intention. Moreover, in determining 
the amount of any liability for purposes hereof, Code Section 752 and the 
Regulations thereunder shall be applied insofar as relevant. In the event the 
General Partner shall determine that it is prudent to modify the manner in which 
the Capital Accounts, or any debits or credits thereto, are computed in order to 
comply with such Regulations, the General Partner may make such modification, 
subject to Section 6.5 and provided that no such modification that has a 
material adverse effect upon any Partner shall be made without that Partner's 
consent. 
 
                  SECTION 6.4.  Allocations of Net Income and Net Loss. 
 
                  (a) Net Income. Except as otherwise provided in this Article 
VI, Net Income for each Fiscal Year shall be allocated in the following order: 
 
                             (i) first, if any Net Loss has been previously 
         allocated to the Partners, reversing the prior allocations of Net Loss 
         on a most recent in time basis until the cumulative amount allocated 
         pursuant to this Section 6.4(a)(i) equals the cumulative amount of Net 
         Loss previously so allocated; and 
 
                            (ii) second, to the Partners in an amount equal to 
         the distributions made to each Partner (or which would be made to each 
         Partner, if the Partnership distributed cash in an amount equal to such 
         Net Income) pursuant to Section 6.1(a)(i) and (iii). 
 
                  (b) Net Loss. Except as otherwise provided in this Article VI, 
Net Loss for each Fiscal Year shall be allocated first, if any Net Income has 
previously been allocated to the General Partner with respect to its Carried 
Interest, to the General Partner in an amount equal to such Net Income and then 
to the General Partner and the Limited Partners in proportion to their Interest 
Percentages. 
 
                  (c) Miscellaneous. Any Net Income or Net Loss allocated to the 
Limited Partners shall be allocated among the Limited Partners pro rata in 
accordance with their Interest Percentages. 
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                  SECTION 6.5.  Other Allocations. 
 
                  (a) UBTI. Notwithstanding anything to the contrary in this 
Agreement: 
 
                             (i) without violating the requirements of Section 
         6.5(a)(ii), all allocations under this article VI may be adjusted 
         insofar as may be required in the reasonable judgement of the General 
         Partner in order to avoid the recognition of UBTI by the Limited 
         Partners and to provide equitable allocations among the Limited 
         Partners, provided, however, that the Partners shall be consulted 
         regarding any such adjustment that has a material adverse effect upon 
         the present value of cash distributions from the Partnership to any 
         Partner (exclusive of tax allocations); and 
 
                            (ii) although the parties confirm their good faith 
         belief that the terms of this Agreement meet the requirements of Code 
         Section 514(c)(9)(E), so that all allocations hereunder have 
         "substantial economic effect" within the meaning of Code Section 
         704(b)(2) (or in the case of an allocation that cannot have economic 
         effect, are in accordance with the Partners' interests in the 
         Partnership within the meaning of the applicable regulations under 
         Section 704(c) of the Code) and so that as to each Partner, all 
         allocations under this Agreement shall be adjusted insofar as may be 
         required to enable the Partnership to meet the following requirements: 
 
                             (A) each Limited Partner's percentage share of the 
                  Partnership's "overall partnership income" (within the meaning 
                  of Section 514(c)(9)(E)(i)(I) of the Code) shall not, for any 
                  taxable year of the Partnership, be greater than such 
                  Partner's Fractions Rule Percentage; and 
 
                             (B) each Limited Partner's percentage share of the 
                  Partnership's "overall partnership loss" (within the meaning 
                  of Section 514(c)(9)(E)(i)(I) of the Code) shall not, for any 
                  taxable year of the Partnership, be less than such Partner's 
                  Fractions Rule Percentage, subject in either case to the 
                  special rules of Section 514(c)(9)(E)(ii) of the Code. 
 
                  (b) Regulatory Allocations. The following special allocations 
shall be made in the following order: 
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                             (i) Notwithstanding any other provision of Article 
         VI except Section 6.5(a)(ii), if there is a net decrease in 
         "partnership minimum gain" or "partner nonrecourse debt minimum gain" 
         (as defined in applicable Regulations under Code Section (704) for any 
         Fiscal Year, then items of Partnership income and gain for such year 
         (and, if necessary, subsequent years) shall be specially allocated 
         among the Partners in accordance with requirements of such Regulations. 
         This Section 6.5(b)(i) is intended to comply with the "minimum gain 
         chargeback" and "partner nonrecourse debt minimum gain chargeback" 
         requirements of such Regulations and shall be interpreted consistently 
         therewith. 
 
                            (ii) If any Partner unexpectedly receives any 
         adjustments, allocations or distributions described in Regulations 
         Section 1.704-1(b)(2)(ii)(d)(4), (5) or (6), items of Partnership 
         income and gain shall be specially allocated to such Partner in 
         accordance with the requirements of Regulation Section 
         1.704-1(b)(2)(ii)(d). This Section 6.5(b)(i) is intended to comply with 
         the "qualified income offset" provision of such Regulations and shall 
         be interpreted consistently therewith. 
 
                           (iii) If and to the extent required by applicable 
         Regulations under Section 704 and computed after giving effect to such 
         allocation to the Limited Partner of the Code, any "nonrecourse 
         deductions" or "partner nonrecourse deductions" (within the meaning of 
         such Regulations) shall be specially allocated in accordance with the 
         requirements of such Regulations. 
 
                            (iv) If for any Fiscal Year the Partnership has a 
         Net Loss and the allocation of such Net Loss would otherwise give rise 
         to a negative Capital Account balance for any Limited Partner in excess 
         of such Limited Partner's share of "partnership minimum gain" (as 
         defined in applicable regulations under Code Section 704), then that 
         portion of such excess, to the extent otherwise allocable to any such 
         Limited Partner, shall be allocated entirely to the General Partner. 
 
                  (c)  Other Allocation Rules. 
 
                             (i) To the extent required by Code Section 704 and 
         the Regulations thereunder, income, gain, loss, deduction and credit 
         with respect to any property shall, solely for tax purposes (and not 
         for purposes of maintaining 
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         the Capital Accounts hereunder), be allocated among the Partners so as 
         to take account of any variation between the adjusted basis of such 
         property for federal income tax purposes and its 704(c) Value. Any 
         elections or other decisions relating to such allocation shall be made 
         by the General Partner with the consent of the Required Partner. 
 
                  "704(c) Value" means, with respect to any Partnership asset, 
the adjusted basis for federal income tax purposes of such asset, adjusted as of 
the following times to equal its gross fair market value (as determined by the 
General Partner in its discretion): (a) the acquisition of an additional 
Interest by any new or existing Partner in exchange for more than a de minimis 
(as that term is used in Regulation Section 1.704-1(b)(2)(iv)(f)) Capital 
Contribution; (b) the distribution by the Partnership to a Partner of more than 
a de minimis amount of Partnership property or money if the General Partner 
determines in its discretion that such adjustment is necessary or appropriate to 
reflect the economic interests of the Partners in the Partnership; and (c) the 
liquidation of the Partnership for federal income tax purposes within the 
meaning of Regulation Section 1.704(b)(2)(ii). 
 
                            (ii) Distributions during the course of any Fiscal 
         Year shall be on account of the Net Income for that Fiscal Year to the 
         extent of such Net Income. 
 
                  SECTION 6.6. Tax Allocations. All items of income, gain, loss, 
deduction or credit of the Partnership shall be allocated among the Partners for 
federal income tax purposes in a manner consistent with the allocation of the 
corresponding items to the Partners under the other provisions of this Article 
VI. 
 
                  SECTION 6.7. Distributions in Kind. The General Partner may 
distribute any property constituting all or any portion of an Investment in 
kind. Any property so distributed shall be deemed for purposes of determining 
Net Income or Net Loss under this Article VI to have been sold by the 
Partnership for an amount equal to its Fair Market Value in the case of Shares, 
and its fair market value, in the case of other property. Except as provided in 
Section 6.1(e), in any distribution of property in kind, the General Partner 
shall not, without the consent of all the Limited Partners, discriminate among 
Partners and shall endeavor to (i) distribute to each applicable Partner a 
proportional interest in any particular property in accordance with this Article 
VI and (ii) if cash and property in kind are to be distributed simultaneously in 
respect of any Investment, 
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distribute cash and property in kind in the same proportion to 
each applicable Partner. 
 
                  Notwithstanding the foregoing, if any Limited Partner notifies 
the General Partner that such Limited Partner is prohibited by applicable law or 
regulation from holding directly the property to be distributed in kind, the 
General Partner shall, in lieu of making such distribution in kind to such 
Limited Partner and to the extent permitted by applicable law, use commercially 
reasonable efforts to sell such property on such Limited Partner's behalf, on 
terms acceptable to such Limited Partner and, upon such sale, the General 
Partner shall promptly distribute to such Limited Partner the net proceeds of 
such sale. 
 
                  SECTION 6.8. Setoff and Withholding of Certain Amounts. 
Notwithstanding anything else contained in this Agreement, the General Partner 
may in its discretion set off against, or withhold from, any distribution to any 
Partner pursuant to this Agreement, the following amounts: 
 
                  (a) any amounts due from such Partner to the Partnership or 
the General Partner pursuant to this Agreement to the extent not otherwise paid, 
 
                  (b) any amount owed by a Defaulting Partner on a Default Loan 
pursuant to Section 5.3, and 
 
                  (c) any amounts required to pay or reimburse (x) the 
Partnership for the payment of any withholding or other taxes properly 
attributable to such Partner or (y) the General Partner for any advances made by 
the General Partner for such purpose. 
 
                  Any amounts so set off or withheld pursuant to this Section 
6.8 shall be applied by the General Partner to discharge the obligation in 
respect of which such amounts were withheld. All amounts set off or withheld 
either pursuant to this Section 6.8 or pursuant to the Code or any provision of 
any state or local tax law attributable to any Partner shall be treated as 
amounts distributed to such Partner for all purposes under this Agreement. 
 
                  SECTION 6.9. Withdrawal and Return of Capital. Except as 
specifically provided in this Agreement, a Partner shall not have any right to 
demand the return of any Capital Contribution or to withdraw any portion of 
Partnership capital. If the Distributable Proceeds remaining upon dissolution of 
the Partnership after the payment or discharge of Partnership Expenses are 
insufficient to return any Partner's Unreturned 
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Capital, the Partner shall have no recourse against any of the Partners or 
against the Partnership. 
 
                  SECTION 6.10. Deemed Partnerships. Notwithstanding anything to 
the contrary set forth in this Article VI or elsewhere in this Agreement, for 
the purposes of calculating amounts to be distributed or to be deemed to have 
been distributed to the Partners pursuant to this Article VI or Article IX, it 
shall be deemed that the Partnership constitutes four separate partnerships, 
each of which is between the General Partner and one of the Limited Partners 
(each a "Deemed Partnership"). The Interest Percentage of the General Partner in 
a Deemed Partnership shall be the Interest Percentage of the General Partner in 
the Partnership multiplied by the Interest Percentage of the Limited Partner of 
such Deemed Partnership in the Partnership. The Interest Percentage of the 
Limited Partner in a Deemed Partnership shall be 100% less the Interest 
Percentage of the General Partner therein. There shall be deemed owned by each 
Deemed Partnership on the MCT Closing Date a number of Shares equal to the 
number of Shares acquired by the Partnership on the MCT Closing Date multiplied 
by a fraction, the numerator of which is the Interest Percentage of the Limited 
Partner of said Deemed Partnership in the Partnership plus the Interest 
Percentage of the General Partner in the Deemed Partnership and the denominator 
of which is 100. 
 
 
                                   ARTICLE VII 
 
                           REPORTS TO LIMITED PARTNERS 
 
                  SECTION 7.1.  Reports. 
 
                  (a) The books of account and records of the Partnership shall 
be audited as of the end of each Fiscal Year by the Partnership's independent 
public accountants. All reports provided to the Limited Partners pursuant to 
this Section 7.1 shall be prepared on an accrual basis. The Partnership's 
independent public accountants shall be a nationally recognized independent 
certified public accounting firm selected by the General Partner. Until such 
time as the Limited Partners become shareholders of Mark Centers Trust, the 
Partnership shall deliver to the Limited Partners a copy of any reports and 
other correspondence sent by Mark Centers Trust to the Partnership, as a 
shareholder of Mark Centers Trust promptly after receipt thereof. 
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                  (b) Within 60 days after the end of each fiscal quarter, the 
General Partner shall prepare and mail to each Person who was a Partner during 
such quarter an unaudited report setting forth as of the end of such fiscal 
quarter: 
 
                             (i)    unless such quarter is the last fiscal 
         quarter, a balance sheet of the Partnership; 
 
                            (ii) unless such quarter is the last fiscal quarter, 
         an income and expense statement of the Partnership reflecting the cash 
         flow of the Partnership for such fiscal quarter (including an estimate 
         of the amount of UBTI that is expected to be incurred for such quarter 
         and the related Fiscal Year); and 
 
                             (iii) a status report of the Partnership's 
         Investments (which report shall include occupancy percentages, leasing 
         activity, a comparison of actual results to the budget for each 
         Investment other than the Shares and an aging report for accounts 
         receivable) and activities during such fiscal quarter, including 
         summary descriptions of Investments made and disposed of by the 
         Partnership, expenditures for renovation and construction, and amounts 
         withheld for expenses or reserves upon Disposition (or the tax-deferred 
         exchange) of an Investment during such fiscal quarter. 
 
                  (c) Within 105 days after the end of each Fiscal Year, the 
General Partner shall prepare (or cause to be prepared) and mail to each 
Partner, an audited report setting forth as of the end of such Fiscal Year: 
 
                             (i) a balance sheet of the Partnership, 
 
                            (ii) an income and expense statement of the 
         Partnership reflecting the cash flow of the Partnership for such Fiscal 
         Year, and 
 
                             (iii) a statement of each Partner's Capital 
         Account. 
 
                  (d) Each Limited Partner other than an Affiliate of the 
General Partner agrees that it will not, and it will cause its employees, 
representatives and advisors not to, disclose the information in any reports 
issued pursuant to this Section 7.1 to any Person without the prior written 
consent of the General Partner; provided that any Limited Partner may make such 
disclosures as it reasonably believes may be required by law, 
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regulation or rule of any governmental authority or in 
conjunction with any litigation proceeding. 
 
                  (e) After the end of each Fiscal Year, the General Partner 
shall cause the Partnership's independent certified public accountants to 
prepare and transmit, as promptly as possible, and in any event within 90 days 
of the close of the Fiscal Year, a federal income tax form K-1 for each Partner, 
a copy of the Partnership's return filed for federal income tax purposes and a 
report setting forth in sufficient detail such transactions effected by the 
Partnership during such Fiscal Year as shall enable each Partner to prepare its 
federal income tax return, if any. The General Partner shall mail such materials 
to (i) each Partner and (ii) each former Partner (or its successors, assigns, 
heirs or personal representatives) who may require such information in preparing 
its federal income tax return. 
 
 
 
                                  ARTICLE VIII 
 
                         EXCULPATION AND INDEMNIFICATION 
 
                  SECTION 8.1.  Exculpation and Indemnification. 
 
                  (a) Notwithstanding anything to the contrary in this 
Agreement, the General Partner, its members and Affiliates and its and their 
directors, officers, shareholders, partners, trustees and employees 
(individually and respectively, a "Released Party") shall not be liable to the 
Partnership or to the Limited Partners for any losses, claims, damages or 
liabilities arising from any act or omission performed or omitted by such 
Released Party arising out of or in connection with this Agreement or the 
Partnership's business or affairs, except for (i) any such loss, claim, damage 
or liability attributable to the negligence or willful misconduct of such 
Released Party or a material breach of this Agreement which such Released Party 
fails to cure, or fails to cause the General Partner to cure, within ten (10) 
Business Days following receipt by the General Partner of notice of such breach 
from the Required Partners (a "Breach"), provided that if such breach is capable 
of being cured but cannot be cured with diligent efforts within such period of 
10 Business Days and if such Released Party or the General Partner, as the case 
may be, has commenced to cure such breach within such period of 10 Business 
Days, no Breach of this Agreement shall be deemed to have occurred unless either 
(a) such Released Party or the General Partner, as the case may be, ceases to 
proceed diligently to cure such breach or (b) such breach is not cured within 
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fifteen (15) days after the receipt by the General Partner of such notice of the 
breach, or (ii) any such loss, claim, damage or liability attributable to or 
arising out of or as a result of any Released Party's position as an officer, 
director, trustee or controlling stockholder (except in the case of any such 
loss, claim, damage or liability attributable to such person's position as a 
controlling stockholder arising solely by reason of the initial funding of the 
Partnership Investment pursuant to the Contribution Agreement) of Mark Centers 
Trust or with respect to actions taken or omitted to be taken by them in such 
capacity. The General Partner shall, to the fullest extent permitted by 
applicable law, indemnify, defend and hold harmless the Partnership and the 
Limited Partners against any losses, claims, damages or liabilities to which the 
Partnership or such Limited Partners may become subject in connection with (i) 
any Breach or (ii) actions or omissions of any Released Party after the Closing 
Date relating to their positions as executive officers, trustees, directors or 
controlling stockholders (except in the case of any such loss, claim, damage or 
liability attributable to such person's position as a controlling stockholder 
arising solely by reason of the initial funding of the Partnership Investment 
pursuant to the Contribution Agreement) of Mark Centers Trust or actions taken 
or omitted to be taken by them in such capacity. 
 
                  (b) The Partnership shall, to the fullest extent permitted by 
applicable law, indemnify, defend and hold harmless each Released Party against 
any losses, claims, damages or liabilities to which such Released Party may 
become subject in connection with any matter arising out of or in connection 
with this Agreement or the Partnership's business or affairs, except for any 
such loss, claim, damage or liability attributable to the gross negligence, 
willful misconduct or Breach of such Released Party or as a result of any 
Released Party's position as an officer, trustee, director or controlling 
stockholder of Mark Centers Trust or with respect to actions taken by or omitted 
to be taken by any Released Party in such capacity. If any Released Party 
becomes involved in any capacity in any action, proceeding or investigation in 
connection with any matter arising out of or in connection with this Agreement 
or the Partnership's business or affairs, the Partnership shall reimburse such 
Released Party for its legal and other expenses (including the cost of any 
investigation and preparation) as they are incurred in connection therewith, 
provided that such Released Party shall promptly repay to the Partnership the 
amount of any such reimbursed expenses paid to it if it shall ultimately be 
determined that such Released Party was not entitled to be indemnified by the 
Partnership in connection with such action, proceeding or investigation. Any 
such obligation of the Partnership shall be 
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limited to the assets of the Partnership and there shall be no personal 
liability of any of the Limited Partners for any such obligation of the 
Partnership. 
 
                  (c) Each Partner covenants for itself and its successors, 
assigns, heirs and personal representatives that such Person will, at any time 
prior to or after dissolution of the Partnership, on demand, whether before or 
after such Person's withdrawal from the Partnership, pay to the Partnership or 
the General Partner any amount which the Partnership or the General Partner, as 
the case may be, pays in respect of taxes (including withholding taxes) imposed 
upon income of or distributions to such Partner. 
 
 
                                   ARTICLE IX 
 
                   DURATION AND DISSOLUTION OF THE PARTNERSHIP 
 
                  SECTION 9.1. Duration. The term of the Partnership shall 
commence on the Effective Date and, subject to Section 9.2 and Section 
3.3(a)(iii), the term of the Partnership shall continue until the earlier of (i) 
December 31, 2005, unless extended in accordance with Section 3.3(a)(iii) for no 
more than three years thereafter, until December 31, 2008 and (ii) the date by 
which no further distributions or deemed distributions will be made to the 
Partners pursuant to Sections 6.1(a) or 6.1(e). 
 
                  SECTION 9.2.  Dissolution.  Subject to the Act, the 
Partnership shall be dissolved and its affairs shall be wound up 
upon the earliest to occur of: 
 
                  (a)  the expiration of the term of the Partnership 
provided in Section 9.1; 
 
                  (b)  the written consent of the Partners to dissolve 
the Partnership; 
 
                  (c) a decision made by the General Partner to dissolve the 
Partnership because it has reasonably determined that changes in any applicable 
law or regulation would have a material adverse effect on the continuation of 
the Partnership and has delivered to the Required Partners an opinion of counsel 
reasonably acceptable (as to the opinion itself and the counsel rendering such 
opinion) to the Required Partners to that effect; and 
 
                  (d) the withdrawal, removal or other cessation of the General 
Partner as a general partner of the Partnership (within 
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the meaning of the Act) or the termination of the active 
engagement of either Ross Dworman or Kenneth F. Bernstein from 
the Partnership. 
 
                  SECTION 9.3. Winding Up of Partnership. Upon dissolution, the 
Partnership's business shall be wound up in an orderly manner. The General 
Partner shall be the liquidator to wind up the affairs of the Partnership 
pursuant to this Agreement. If no general partner remains, the Limited Partners 
may approve one or more liquidators to act as the liquidator in carrying out 
such liquidation. Subject to the Act (and with respect to any distribution of 
assets, Section 6.7), the liquidator shall dispose of or distribute all 
Partnership assets to the Partners within one year following dissolution, except 
that such one-year period may be extended with the approval of the Limited 
Partners. During such winding up period the liquidator shall not pursue the 
making of any Investments or require any further Capital Contributions from the 
Partners unless, and then only to the extent, required to pay normal and 
reasonable Partnership Expenses, and in all events, limited to the amount of 
each partner's respective remaining Capital Commitment. 
 
                  SECTION 9.4.  Distribution Upon Dissolution of the 
Partnership. 
 
                  (a) Upon dissolution of the Partnership, the liquidator shall 
determine which assets of the Partnership shall be disposed of and, subject to 
Section 6.7, which assets of the Partnership shall be retained for distribution 
in kind to the partners. In performing its duties, the liquidator is authorized 
to sell, distribute, exchange or otherwise dispose of the assets of the 
Partnership in any manner that the liquidator shall determine to be in the best 
interest of the Partners. Subject to the Act, after all liabilities contingent 
or otherwise of the Partnership (including any liabilities to Partners and any 
obligations to Partners under Section 6.2) have been satisfied or duly provided 
for (as determined by the liquidator in its discretion), the remaining assets of 
the Partnership shall be distributed to the partners in proportion to their 
positive Capital Accounts (after giving effect to adjustments attributable to 
all Partnership transactions prior to any such distribution). 
 
                  (b) Subject to the Act, if at the time of dissolution, any new 
construction, repair or rehabilitation of Partnership assets has not been 
completed, then completion thereof shall be a proper act in winding up the 
Partnership and the liquidator shall have full power and authority to do all 
acts appropriate to 
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complete any such construction, repair or rehabilitation in process, including 
arranging for all appropriate financing. The full rights, powers and authority 
of the liquidator shall continue so long as appropriate and necessary to 
complete the process of winding up the business and affairs of the Partnership. 
 
                  (c) In the discretion of the liquidator a portion of the 
distributions that would otherwise be made to the Partners pursuant to this 
Section 9.4 may be: 
 
                             (i) distributed to a trust established for the 
         benefit of the Partners for the purposes of liquidating Partnership 
         assets, collecting amounts owed to the Partnership, and paying any 
         liabilities or obligations of the Partnership or of the General Partner 
         arising to of or in connection with the Partnership. (Subject to 
         Section 6.7, the assets of any such trust shall be distributed to the 
         Partners from time to time, in the discretion of the liquidator, in the 
         same proportions as the amount distributed to such trust by the 
         Partnership would otherwise have been distributed to the Partners 
         pursuant to this Agreement); or 
 
                            (ii) withheld to provide a reserve for Partnership 
         liabilities (contingent or otherwise), provided that such withheld 
         amounts shall be distributed to the Partners as soon as the liquidator 
         determines, in its discretion, that such amounts are no longer 
         necessary to be retained. 
 
                  (d) Except as otherwise provided in this Agreement, (i) each 
Partner shall look solely to the assets of the Partnership for the return of its 
Capital Contributions and shall have no right or power to demand or receive 
property other than cash from the Partnership and (ii) no Limited Partner shall 
have priority over any other Limited Partner as to the return of its Capital 
Contributions. Subject only to any applicable provisions of the Act, in 
conjunction with the dissolution of the Partnership, no Partner shall have any 
obligation to contribute to or reimburse the Partnership for any deficit in such 
Partner's Capital Account. 
 
 
                                    ARTICLE X 
 
                  TRANSFERABILITY OF GENERAL PARTNER'S INTEREST 
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                  SECTION 10.1.  Transferability of General Partner's 
Interest. 
 
                  (a) Except as otherwise provided herein, the General Partner 
may not Transfer all or any portion of its Interest to any Person without the 
prior approval of the Required Partners. 
 
                  (b) In connection with any Transfer permitted hereunder, the 
General Partner may admit a transferee as a general partner of the Partnership 
without further action by any partner or any other Person, and such transferee 
shall be deemed admitted to the Partnership as a general partner of the 
Partnership immediately prior to the Transfer and shall continue the business of 
the Partnership without dissolution. 
 
                  (c) Notwithstanding, the foregoing, the General Partner agrees 
that no Transfer contemplated by this Section 10.1 shall be effected if such 
Transfer would jeopardize the status of the Partnership as a partnership for 
federal income tax purposes. 
 
                  (d) In connection with any Transfer permitted hereunder, all 
expenses, including attorneys' fees and expenses, incurred by the Partnership in 
connection with such Transfer shall be fully borne by the General Partner or the 
General Partner's transferee. In addition, the General Partner or the General 
Partner's transferee shall indemnify the Partnership in a manner reasonably 
satisfactory to the Limited Partners against any losses, claims, damages, 
liabilities or expenses to which the Partnership may become subject arising out 
of or based upon any false representation or warranty made by, or breach or 
failure to comply with any covenant or agreement of, the General Partner or the 
General Partner's transferee in connection with such Transfer. 
 
                  SECTION 10.2.  Removal of the General Partner. 
 
                  (a) In the event of fraud, gross negligence, willful 
misconduct, or an Event of Default by the General Partner, the General Partner 
may be removed by written notice (a "Removal Notice") from Limited Partners 
(other than a Defaulting Partner and any Limited Partner that is an Affiliate of 
the General Partner) representing 66.67% of the aggregate Capital Commitments of 
all Limited Partners (other than any Defaulting Partners and any Limited Partner 
that is an Affiliate of the General Partner). 
 
                  (b) Upon the removal of the General Partner pursuant to 
Section 10.2(a), (i) the Interest of the General Partner shall be converted to a 
limited partnership Interest, (ii) the Interest 
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of the General Partner shall be admitted to the Partnership as a Limited 
Partner, and (iii) the Partnership shall have the right to terminate upon no 
more than thirty (30) days' notice, any management agreements or other 
agreements between the Partnership and the General Partner or its Affiliates 
(but no such termination shall affect any liability to the Partnership for any 
then incurred or accrued Reimbursable Expenses hereunder or any contract 
theretofore entered into or obligations theretofore incurred on behalf of or for 
the benefit of the Partnership by the General Partner or its Affiliates with any 
third parties). 
 
                  (c) The removal of the General Partner pursuant to Section 
10.2(a) is not the exclusive remedy of the Partnership or the Limited Partners 
for any fraud, gross negligence, willful misconduct, or an Event of Default by 
the General Partner. 
 
                  SECTION 10.3. Withdrawal of the General Partner. Except as 
otherwise provided in this Article X, the General Partner may not withdraw from 
the Partnership prior to its dissolution. 
 
 
                                   ARTICLE XI 
 
                 TRANSFERABILITY OF A LIMITED PARTNER'S INTEREST 
 
                  SECTION 11.1. Restrictions on Transfer. Prior to 18 months 
from the MCT Closing Date, no Transfer of all or any portion of a Limited 
Partner's Interest (including some or all of its rights or obligations 
hereunder) may be made (other than to an Affiliate of the Limited Partner) 
without the prior written consent of the General Partner in its absolute 
discretion. After 18 months from the MCT Closing Date, a Limited Partner may 
transfer all or a portion of its Interest upon the prior written consent of the 
General Partner. If the General Partner does not consent to such Transfer 
(unless the General Partner withholds its consent because of evidence that the 
proposed transferee has a reputation of committing acts of moral turpitude), the 
interest of such Limited Partner in the Partnership shall be redeemed, the 
Partnership shall distribute Shares and any other assets to such Limited Partner 
in accordance with its Interest Percentage, and within six months of such 
distribution the Limited Partner shall pay the Carried Interest with respect to 
the Shares distributed. Subject to the Act, no Transfer shall relieve the 
transferor of any of its obligations under this Agreement without the written 
consent of the General Partner. 
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                  SECTION 11.2. Expenses of Transfer; Indemnification. All 
expenses, including attorneys' fees and expenses, incurred by the General 
Partner or the Partnership in connection with any Transfer shall be fully borne 
by the transferring Limited Partner or such Limited Partner's transferee. In 
addition, the transferring Limited Partner or such transferee shall indemnify 
the Partnership and the General Partner in a manner reasonably satisfactory to 
the General Partner against any losses, claims, damages, liabilities or expenses 
to which the Partnership or the General Partner may become subject arising out 
of or based upon any false representation or warranty made by, or breach or 
failure to comply with any covenant or agreement of, such transferring Limited 
Partner or such transferee in connection with such Transfer. 
 
                  SECTION 11.3.  Recognition of Transfer. 
 
                  (a) The Partnership shall not recognize for any purpose any 
purported Transfer of all or any portion of a Limited Partner's Interest 
(including some or all of its rights or obligations hereunder) and no transferee 
of all or any portion of such Interest shall be admitted as a Limited Partner 
hereunder unless: 
 
                  (1) the provisions of Sections 11.1, 11.2 and 11.3(b) shall 
         have been complied with; 
 
                  (2) the General Partner shall have been furnished with the 
         documents effecting such Transfer, in form and substance satisfactory 
         to the General Partner, executed and acknowledged by both transferor 
         and the transferee; 
 
                  (3) such Transfer shall have been made in accordance with all 
         applicable laws and regulations and all necessary governmental consents 
         shall have been obtained and requirements satisfied, including the 
         Transfer having been made pursuant to an exemption from the Securities 
         Act of 1933 and in compliance with the provisions of New York Corporate 
         Securities Law or any other applicable state real estate or securities 
         laws or regulations, and such Transfer shall not jeopardize the 
         availability of the Partnership's exemption from registration in 
         connection with the original offering and sale of Interests referred to 
         in Section 12.4(a); 
 
                  (4) such Transfer will not cause a termination of the 
         Partnership for federal income tax purposes or cause the 
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         Partnership to be treated as a publicly traded partnership 
         for federal income tax purposes; 
 
                  (5) the books and records of the Partnership shall have been 
         changed (which change shall be made as promptly as practicable) to 
         reflect the admission of such Limited Partner; 
 
                  (6) all necessary instruments reflecting such admission shall 
         have been filed in each jurisdiction in which such filing is necessary 
         in order to qualify the Partnership to conduct business or to preserve 
         the limited liability of the Limited Partners; and 
 
                  (7) the General Partner shall have received such advice and 
         opinions from counsel to the transferor and counsel to the Partnership 
         as the General Partner shall deem appropriate to determine that the 
         Transfer complies with the requirements of clauses (3) and (4) above. 
 
                  (b) Each transferee, as a condition to its admission as a 
Limited Partner, shall execute and acknowledge such instruments, in form and 
substance satisfactory to the General Partner, as the General Partner deems 
necessary or desirable to effectuate such admission and to confirm the agreement 
of such Limited Partner to be bound by all the terms and provisions of this 
Agreement with respect to any rights and/or obligations represented by the 
Interest acquired by such Limited Partner. The admission of any such Limited 
Partner shall not require the approval of any Limited Partner. 
 
                  SECTION 11.4. Transfers During a Fiscal Year. If any Transfer 
of a Partner's Interest shall occur at any time other than the end of a Fiscal 
Year, the distributive shares of the various items of Partnership income, gain, 
loss and expense as computed for tax purposes and the distributions of the 
Partnership shall be allocated between the transferor and the transferee 
consistent with applicable requirements under Code Section 706; provided that no 
such allocation shall be effective unless the transferor and the transferee 
shall have agreed to reimburse the General Partner for any incremental 
accounting fees and other expenses incurred by the General Partner for any 
incremental accounting fees and other expenses incurred by the General Partner 
in making such allocation. Neither the General Partner nor the Partnership shall 
incur any liability for making allocations and distributions in accordance with 
the provisions of this Section 11.4. 
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                  SECTION 11.5. Withdrawal of a Limited Partner. Except as 
otherwise provided in this Article XI, a Limited Partner may not withdraw from 
the Partnership prior to its dissolution. 
 
 
                                   ARTICLE XII 
 
                                  MISCELLANEOUS 
 
                  SECTION 12.1.  Amendment to the Agreement. 
 
                  Except as otherwise provided in this Section 12.1, this 
Agreement may be amended by the General Partner with the approval of Limited 
Partners representing a majority of the aggregate Capital Commitments of all 
Limited Partners; provided that no amendment of this Agreement shall: 
 
                  (1) without the approval of all the Limited Partners (other 
         than any Defaulting Partners), amend this Section 12.1(a), 
 
                  (2) without the approval of the affected Limited Partner, (w) 
         increase the liability of a Partner beyond the liability of such 
         Partner expressly set forth in this Agreement or otherwise modify or 
         affect the limited liability of such Partner, (x) decrease the Interest 
         of any Partner (other than as provided in this Agreement), (y) change 
         the Capital Commitment of any Partner (other than as provided in this 
         Agreement) or (z) change the method of distribution or allocations made 
         under Article VI to any Partner (other than as provided in this 
         Agreement), or 
 
                  (3) without the approval of Partners having Capital 
         Commitments representing the percentage of Capital Commitments 
         specified in any provision of this Agreement required for any action or 
         approval of the Partners, amend such provision. 
 
                  SECTION 12.2. Approvals. To the extent permitted by applicable 
law, each Limited Partner agrees that the written approval of the Required 
Partners shall bind the Partnership and each Limited Partner and shall have the 
same legal effect as the written approval of each Partner, for purposes of 
granting the approval of the Limited Partners with respect to any proposed 
action of the Partnership, the General Partner or any of its Affiliates that 
specifically requires such approval. 
 
                  SECTION 12.3.  Consultation with the Limited Partners. 
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                  (a) The General Partner shall consult on a quarterly basis 
with the Limited Partners (other than Limited Partners who are Affiliates of the 
General Partner) on the following matters: 
 
                             (i) the financial statements and appraisal reports 
         of the Partnership for such fiscal quarter delivered pursuant to 
         Article VII; 
 
                             (ii) the status of each outstanding Investment and 
         the economic and financial trends and conditions affecting Investments 
         generally, including any contemplated Disposition of any Investment; 
 
                             (iii) whether the amounts of fees and expenses paid 
         by the Partnership are proper; 
 
                             (iv) activities engaged in by the General Partner 
         on behalf of any Person that is in competition with the Partnership 
         (except those activities which are expressly permitted under the terms 
         hereof); 
 
                             (v) any transaction entered into between the 
         Partnership and any Limited Partner (except those transactions which 
         are expressly permitted under the terms hereof); 
 
                            (vi) any activities requiring the consent of the 
         Required Partners pursuant to Sections 4.2, 4.3, 4.5 and 
         12.6; 
 
                             (vii) any plan for winding up the business of the 
         Partnership upon its dissolution; 
 
                             (viii) matters relating to the General Partner or 
         its members, officers and directors which have had or may have a 
         material adverse effect on the business, assets or condition of the 
         General Partner or the Partnership or on the ability of the General 
         Partner to perform its obligations hereunder, about which matters the 
         General Partner covenants and warrants promptly to notify the Limited 
         Partners; and 
 
                             (ix) such other matters relating to the business of 
         the Partnership as the General Partner may determine, or any Limited 
         Partner may reasonably propose to the General Partner, from time to 
         time; 
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provided that the General Partner shall not be required or otherwise bound to 
act in accordance with any comments made by the Limited Partners. 
 
                  (b) Notwithstanding anything else contained in this Section 
12.3, the Limited Partners shall not possess or exercise any power that, if 
possessed or exercised by a General Partner, would constitute participation in 
the control of the business of the Partnership. 
 
                  SECTION 12.4.  Investment Representation.  Each Limited 
Partner, by executing this Agreement, represents and warrants 
that the following statements are true: 
 
                  (a) it understands and accepts that the offering and sale of 
Interests is intended to be exempt from Registration under the Securities Act of 
1933, as amended (the "Securities Act"), by virtue of Section 4(2) of the 
Securities Act and that the Partnership will make a notation in its records as 
to the nontransferability of the Interests without the prior consent of the 
General Partner and place a legend on any certificates evidencing the Interests 
to the effect that the Interests may not be transferred in violation of the 
Securities Act; 
 
                  (b) it understands and accepts that the offering and sale of 
Interests is intended to be exempt from registration under the securities laws 
of the state or states in which the offer and sale are deemed to be made, by 
virtue of a transactional exemption set forth therein; 
 
                  (c) it has such knowledge and experience in business, tax and 
financial matters so as to enable it to utilize the information made available 
to it in connection with the offering of the Interests in order to evaluate the 
merits and risks of an investment in the Interests and to make an informed 
investment decision with respect thereto; 
 
                  (d) it is an "accredited investor" within the meaning of Rule 
501 under the Securities Act; 
 
                  (e) it is making its investment in the Partnership for its own 
account and not for the account of others and is not investing with the present 
intention of selling, distributing, transferring or reallocating all or any 
portion of its investment and, while the disposition of its investments is 
always subject to its own control, presently intends to hold the same until the 
Partnership is terminated; 
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                  (f) it understands that transferability of its Interest is 
restricted and the Limited Partner cannot expect to have any liquidity with 
respect to its investment; 
 
                  (g) it is duly authorized and has full power and authority to 
enter into this Agreement and to perform its obligations hereunder, the person 
who has executed this Agreement on behalf of the Limited Partner is duly 
authorized to do so, and such execution and performance will not violate or 
conflict with any law, rule, regulation, order, decree, contract or agreement to 
which the Limited Partner or such person is subject or by which they are bound; 
 
                  (h) unless the General Partner has previously determined that 
the admission of the Limited Partner will not cause assets of the Partnership to 
be "plan assets" within the meaning of Department of Labor Regulation 
ss.2510.3-101, it is not an employee benefit plan subject to Title I of the 
Employee Retirement Income Security Act of 1974; 
 
                  (i) it understands that no federal or state agency has 
recommended or endorsed the purchase of the Interests or passed on the adequacy 
or accuracy of the information set forth in this Agreement; 
 
                  (j) it has had the opportunity, at a reasonable time prior to 
its purchase of the Interests, to ask questions and receive answers concerning 
the terms and conditions of an investment in the Partnership and to obtain any 
additional information, financial or otherwise, which it deems appropriate in 
order to evaluate an investment in the Partnership; and 
 
                  (k) it is treated as a single investor for purposes of the 
Investment Company Act of 1940. 
 
                  SECTION 12.5.  Representations. 
 
                  (a) The General Partner represents and warrants to the Limited 
Partners that: 
 
                             (i) the General Partner is a limited liability 
         company, duly formed, validly existing and in good standing under the 
         laws of the State of Delaware and is duly qualified and in good 
         standing in each jurisdiction in which the character and location of 
         its properties or the nature of its business activities makes such 
         qualification necessary, and has all requisite power and authority to 
         execute, deliver and perform this Agreement; 
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                             (ii) the execution, delivery and performance by the 
         General Partner of this Agreement is within its power, has been 
         authorized by all necessary action and does not contravene any 
         provision of its organizational documents; 
 
                             (iii) this Agreement is a valid and binding 
         obligation of the General Partner; 
 
                             (iv) the execution, delivery and performance of 
         this Agreement by the General Partner does not conflict with or result 
         in a breach of any of the provisions of, or constitute a default under, 
         any bond, note or other form of indebtedness, indenture, mortgage, deed 
         of trust, loan agreement or similar instrument, any lease or other 
         agreement or contract to which it is a party or by which any of its 
         property may be bound or any applicable law or order, rule or 
         regulation or any court or governmental agency that has jurisdiction 
         over it or any of its property; 
 
                             (v) there are no actions, suits or proceedings 
         pending or, to the knowledge of the General Partner, threatened against 
         or affecting the General Partner or, to the knowledge of the General 
         Partner or its members, which would bring into question the validity of 
         the transactions contemplated by this Agreement or might result in a 
         material adverse change in the business, assets or condition of the 
         General Partner; 
 
                             (vi) during the term of the Partnership, the 
         General Partner will not subject any of its Interests in the 
         Partnership (or its respective right in the future to receive income or 
         profits from the Partnership) to the claims of any creditors; 
 
                             (vii) during the term of the Partnership, the 
         General Partner shall defend at its sole cost and expense any claim 
         made against its Interest in the Partnership (or its respective right 
         in the future to receive income or profits from the Partnership) 
         resulting from the respective indebtedness or the claims of any 
         creditors of the General Partner; and 
 
                             (viii) during the term of the Partnership, the 
         General Partner shall promptly notify the Limited Partners as to (A) 
         any claim asserted or threatened against the General Partner's Interest 
         in the Partnership (including its right in the future to receive income 
         and profits from the Partnership), or against any assets of the 
         Partnership or 
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         against any of the respective members of the General Partner and (B) 
         any other obligation entered into by the General Partner or any of the 
         respective members of the General Partner, where such claim or 
         obligation in the judgment of the General Partner might reasonably have 
         a material adverse effect on the Partnership or the Interest of the 
         Limited Partners in the Partnership. 
 
                  (b) Each of the Limited Partners represents and warrants 
individually and respectively to the General Partner that: 
 
                             (i) it is duly formed and validly existing under 
         the laws of the jurisdiction of its formation or is an individual and 
         has all requisite power and authority to execute, deliver and perform 
         this Agreement; 
 
                             (ii) the execution, delivery and performance of 
         this Agreement by it are within its power, and for Limited Partners 
         that are not individuals, have been authorized by all necessary action 
         and do not contravene any provision of its articles of formation or 
         governance; 
 
                             (iii) this Agreement is a valid and binding 
         obligation of such Limited Partner; and 
 
                             (iv) the execution, delivery and performance of 
         this Agreement by it does not conflict with or result in a breach of 
         any of the provisions of, or constitute a default under, any bond, note 
         or other form of indebtedness, indenture, mortgage, deed of trust, loan 
         agreement or similar instrument, any lease or other agreement or 
         contract to which it is a party or by which any of its property may be 
         bound or any applicable law or order, rule or regulation or any court 
         or governmental agency that has jurisdiction over it or any of its 
         property. 
 
                  SECTION 12.6. Involvement of Ross Dworman & Kenneth F. 
Bernstein in the Partnership. Ross Dworman and Ken Bernstein, by their 
respective signatures attached hereto, each respectively acknowledges and agrees 
as follows: (a) that they are the sole members of the General Partner; (b) that, 
absent his death or disability, each shall at all times during the term of the 
Partnership actively participate in such capacity on behalf of the General 
Partner in the management of the Partnership; and (c) that, without the consent 
of the Required Partners and absent death or disability of either of them, the 
ownership of interests in the General Partner shall not be voluntarily 
transferred, 
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pledged or otherwise conveyed other than among such individuals or to or for the 
benefit of their respective families. Absent death, disability or the consent of 
the Required Partners, Ross Dworman and Kenneth F. Bernstein each agree that 
they shall commit sufficient attention, time and effort to the management and 
operation of the General Partner and through such entity to the management and 
operation of the Partnership and its Investments as is then reasonably 
appropriate or required in light of the then activities of the Partnership. Ross 
Dworman and Kenneth Bernstein will not exercise or transfer (other than due to 
death or disability) the Share options described in Section 6.1(e)(v) prior to 
36 months after the MCT Closing Date. 
 
                  SECTION 12.7. Successors; Counterparts. This Agreement (i) 
shall be binding as to the executors, administrators, estates, heirs and legal 
successors of the Partners and (ii) may be executed in several counterparts with 
the same effect as if the parties executing the several counterparts had all 
executed one counterpart. 
 
                  SECTION 12.8. Governing Law; Severability. This Agreement 
shall be governed by and construed in accordance with the laws of the State of 
Delaware without giving effect to the principles of conflict of laws thereof. In 
particular, it shall be construed to the maximum extent possible to comply with 
all of the terms and conditions of the Act. If, nevertheless, it shall be 
determined by a court of competent jurisdiction that any provision or wording of 
this Agreement shall be invalid or unenforceable under said Act or other 
applicable law, such invalidity or unenforceability shall not invalidate the 
entire Agreement. In that case, this Agreement shall be construed so as to limit 
any term or provision so as to make it enforceable or valid within the 
requirements of applicable law, and, in the event such term or provision cannot 
be so limited, this Agreement shall be construed to omit such invalid or 
unenforceable provisions. If it shall be determined by a court of competent 
jurisdiction that any provision relating to the distributions and allocations of 
the Partnership or to any fee payable by the Partnership is invalid or 
unenforceable, this Agreement shall be construed or interpreted so as (i) to 
make it enforceable or valid and (ii) to make the distributions, allocations and 
fees as closely equivalent to those set forth in this Agreement as is 
permissible under applicable law. 
 
                  SECTION 12.9.  Filings.  Following the execution and 
delivery of this Agreement, the General Partner shall promptly 
prepare any documents required to be filed and recorded under the 
Act, and the General Partner shall promptly cause each such 
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document to be filed and recorded in accordance with the Act and, to the extent 
required by local law, to be filed and recorded or notice thereof to be 
published in the appropriate place in each state in which the Partnership may 
hereafter establish a place of business. The General Partner shall also promptly 
cause to be filed, recorded and published such statements of fictitious business 
name and other notices, certificates, statements or other instruments required 
by any provision of any applicable law of the United States or any state or 
other jurisdiction which governs the conduct of its business from time to time. 
 
                  SECTION 12.10. Power of Attorney. Each Limited Partner does 
hereby constitute and appoint the General Partner as its true and lawful 
representative and attorney-in-fact, in its name, place and stead to make, 
execute, sign, deliver and file (i) a Certificate of Limited Partnership of the 
Partnership, any amendment thereof required because of an amendment to this 
Agreement or in order to effectuate any change in the membership of the 
Partnership, (ii) any amendments to this Agreement pursuant to Section 12.1 
after obtaining the approval of the Limited Partners required for such 
amendment, (iii) any and all financing statements, continuation statements and 
other documents necessary or desirable to create, perfect, continue or validate 
the security interest granted by such Limited Partner or to exercise or enforce 
the Partnership's rights hereunder with respect to such security interest and 
(iv) all such other instruments, documents and certificates which may from time 
to time be required by the laws of the United States of America, the State of 
Delaware or any other state, or any political subdivision or agency thereof, to 
effectuate, implement and continue the valid and subsisting existence of the 
Partnership or to dissolve the Partnership. 
 
                  The power of attorney granted hereby is coupled with an 
interest and shall (a) survive and not be affected by the subsequent death, 
incapacity, disability, dissolution, termination or bankruptcy of the Limited 
Partner granting the same or the transfer of all or any portion of such Limited 
Partner's Interest and (b) extend to such Limited Partner's successors, assigns 
and legal representatives. 
 
                  SECTION 12.11. No Petition for Partnership Accounting. To the 
fullest extent permitted by applicable law and except for circumstances 
involving a breach of this Agreement, each of the Partners covenants that it 
will not (except with the prior written consent of the General Partner) file any 
petition or initiate any action or other legal proceeding for Partnership 
accounting. 
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                  SECTION 12.12. Waiver of Action for Partition. Each of the 
Partners irrevocably waives any right that it may have to maintain any action or 
other legal proceeding for partition with respect to any of the Partnership's 
assets. 
 
                  SECTION 12.13. Headings. Section and other headings contained 
in this Agreement are for reference purposes only and are not intended to 
describe, interpret, define or limit the scope or intent of this Agreement or 
any provision hereof. 
 
                  SECTION 12.14. Additional Documents. Each Partner, upon the 
request of the General Partner, agrees to perform all further acts and execute, 
acknowledge and deliver any documents that may be reasonably necessary to carry 
out the provisions of this Agreement. 
 
                  SECTION 12.15.  Goodwill.  No value shall be placed on 
the name or goodwill of the Partnership. 
 
                  SECTION 12.16. Notices. All notices, requests and other 
communications to any party hereunder shall be in writing (including telecopier 
or similar writing) and shall be given to such party (and any other person 
designated by such party) at its address or telecopier number set forth on 
Schedule A hereto or such other address or telecopier number as such party may 
hereafter specify for the purpose by notice to the General Partner (if such 
party is a Limited Partner) or to all the Limited Partners (if such party is the 
General Partner). Each such notice, request or other communication shall be 
effective (i) if given by telecopier, when transmitted to the number specified 
pursuant to this Section 12.16 and the appropriate answerback or confirmation is 
received, (ii) if given by mail, 72 hours after such communication is deposited 
in the mails with first class postage prepaid, addressed as aforesaid or (iii) 
if given by any other means, when delivered at the address specified pursuant to 
this Section 12.16. 
 
                  SECTION 12.17. Enforcement Costs. In the event any Partner 
defaults in the performance of its obligations under this Agreement, the 
Partnership or any non-defaulting Partner enforcing its rights under this 
Agreement or compelling such defaulting Partner to perform its obligations 
hereunder shall be entitled to collect from the defaulting Partner all 
reasonable costs and expenses (including, without limitation, reasonable 
attorneys' fees and costs) expended or incurred in connection with enforcing its 
rights under this Agreement. 
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                  SECTION 12.18. No Third Party Rights. The obligations or 
rights of the Partnership or any Partners to make or require any Capital 
Contribution under this Agreement shall not grant any rights to or confer any 
benefits upon any Person who is not a Partner. The provisions of this Agreement 
are intended only for the regulation of relations among Partners, putative 
Partners and the Partnership. This Agreement is not intended for the benefit of 
non-Partner creditors and does not grant any rights to non- Partner creditors. 
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                  IN WITNESS WHEREOF, the undersigned have hereto set their 
hands as of the day and year first above written. 
 
 
GENERAL PARTNER: 
                                   RD New York VI, LLC, a 
                                   Delaware limited liability company 
 
                                   /s/ Ross Dworman 
                                   ___________________________________ 
                                   By: Ross Dworman 
 
LIMITED PARTNERS: 
                                     
                                   Yale University, a Connecticut 
                                   Corporation 
 
                                       /s/ David F. Swensen 
                                   By:_________________________________ 
                                      Name:  David F. Swensen 
 
                                   State Street Bank & Trust 
                                   as Trustee for the Yale 
                                   University Retirement Plan 
                                   for Staff Employees 
 
 
                                   By: /s/  Michael X. Richey 
                                      ___________________________________ 
                                      Name:  Michael X. Richey 
                                      Title: Vice President 
 
 
                                   The Vanderbilt University 
 
                                       /s/ William T. Spitz 
                                   By:___________________________________ 
                                      Name:  William T. Spitz 
 
 
                                   Carnegie Corporation of 
                                   New York 
 
                                       /s/ Jeanmarie C. Grisi 
                                   By:____________________________________ 
                                      Name:  Jeanmarie C. Grisi 
 
 
Agreement With Respect to 
Section 12.6: 
 
/s/ Ross Dworman 
__________________________ 
Ross Dworman 
 
 
/s/ Kenneth F. Bernstein 
___________________________ 
Kenneth F. Bernstein 
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                                   SCHEDULE A 
                                   ---------- 
 
 
 
                                    Partners 
                                    -------- 
 
 
General Partner 
- --------------- 
 
RD New York VI, LLC 
c/o Acadia Management 
20 Soundview Marketplace 
Port Washington, NY 11050 
 
 
Limited Partners 
- ---------------- 
 
Yale University 
Real Estate 
230 Prospect Street 
New Haven, CT 06511 
 
Yale University Retirement Plan 
for Staff Employees 
230 Prospect Street 
New Haven, CT 06511 
 
The Vanderbilt University 
102 Alumni Hall 
Vanderbilt University 
Nashville, TN 37240 
 
Carnegie Corporation of New York 
437 Madison Avenue 
New York, New York 10022 
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                                   SCHEDULE B 
                                   ---------- 
 
 
                                                          Partnership 
Name and Address                    Number of Units1      Interest 
- ----------------                    ---------------       ------------ 
RD New York VI, LLC                        1                    % 
Yale University                            25                   % 
Yale University Retirement Plan            3                    % 
for Staff Employees 
The Vanderbilt University                  10                   % 
Carnegie Corporation of New York           7                    % 
 
 
 
- -------- 
 
1. Each unit is equal to $1,000,000. 
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                                   SCHEDULE C 
                                   ---------- 
 
 
 
Name                                                       Interest Percentage 
- ----                                                       ------------------- 
RD New York VI, LLC                                          % 
 
Yale University                                              % 
 
Yale University Retirement                                   % 
 
Plan for Staff Employees 
 
The Vanderbilt University                                    % 
 
Carnegie Corporation of New                                  % 
York 
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                                   SCHEDULE D 
 
 
                     TO THE AGREEMENT OF LIMITED PARTNERSHIP 
                            OF RD PROPERTIES, L.P. VI 
 
             SCHEDULE OF REIMBURSABLE EXPENSES, PROPERTY MANAGEMENT 
           FEES, LEASING FEES AND OTHER TRANSACTION FEES (ss. 3.5(B)) 
                            (as of November 1, 1997) 
 
 
         A. Reimbursable Expenses. The following expenses ("Reimbursable 
Expenses"), to the extent they are related to an Investment, shall be reimbursed 
by the Partnership to the General Partner to the extent actually incurred by the 
General Partner or its designated Affiliate: 
 
                  Any expense that would have constituted a Partnership Expense 
                  (as defined in Section 3.5 of the Agreement), but which the 
                  General Partner or its Affiliate paid or incurred directly; 
                  travel costs to and from any Investments located outside of 
                  the New York metropolitan area; costs of travel and lodging 
                  associated with any Investment or the conducting of any 
                  business of the Partnership outside of the New York 
                  metropolitan area; telephone and telecopy expenses; postage; 
                  photocopy expenses; courier expenses and similar expenses. 
 
The legal fees and costs associated with the drafting and formation of the 
Partnership and its constituent entities shall be a Reimbursable Expense. 
 
It is understood that the Partnership may be reimbursed for some of such 
expenses from tenants under the leases for space in some Investments. 
 
         B. Transaction Fees. The following expenses ("Transaction Fees"), to 
the extent they relate to an Investment, shall be paid by the Partnership to the 
General Partner or its designated Affiliate in the manner and amount provided 
herein: Leasing Fees; Property Management Fees; and Construction/Project 
Management Fees; Legal Fees; and Financing Fees. Such Fees shall be paid by the 
Partnership in an amount equal to the lesser of (i) the specific amount set 
forth below and (ii) customary arm's length fees incurred for services similar 
to those to be provided in the geographic area in which such services are to be 
provided. 
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         C.       Leasing Fees and Related Reimbursable Expenses. 
                   
                  (a) During the term of the Partnership, in consideration for 
the General Partner's or its designated Affiliate's supervision and management 
of the Partnership's leasing activities for such Investment, the Partnership 
shall pay to the General Partner or its designated Affiliate the leasing fees 
hereinafter described ("Leasing Fees") with respect to each (i) lease for space 
in an Investment ("Lease"), (ii) extension or renewal of the term of a Lease, or 
(iii) expansion of the premises leased under a Lease (collectively, a "Leasing 
Event"), entered into by the Partnership during the term of the Partnership. The 
Partnership shall pay to the General Partner or its designated Affiliate any 
Leasing Fees payable hereunder within ten (10) day following the end of the 
month during which full execution of the document giving effect to the Leasing 
Event occurred. 
 
                  (b) As used in this Paragraph C, the term "Standard 
Commission" shall have the following meaning: (i) with respect to each new 
Lease, including any Lease or any amendment relating to expansion of the 
premises leased under a Lease, (A) for any retail or commercial Lease, 5.0%, or 
6.0% on any co-brokered retail or commercial Lease, (not including any 
pass-through charges such as common area maintenance charges, insurance premiums 
or taxes that the tenant under such Lease may be obligated to pay or any future 
percentage rent) (the "Base Rent") required to be paid by the tenant under such 
Lease during the period from the commencement of the original term of such Lease 
(the term for this purpose shall be deemed to commence on the commencement of 
the tenant's rental obligation under the lease after any rent-free buildout 
period or other free rent period) through the end of the first to occur of the 
end of the first ten (10) years of such term or the end of the initial term of 
such Lease, and (B) if the initial term of the Lease is longer than ten years, 
two and one-half percent (2.5%) of the Base Rent required to be paid by the 
tenant under such Lease during the period from the eleventh year of such term 
through the first to occur of the end of the fifteenth year of such term or the 
end of the initial term of such Lease, and (ii) with respect to each extension 
or renewal of the term of any lease ("Renewal"), one half of the amount that 
would be calculated under clause (i) immediately above with respect to each such 
Renewal if the term of such Renewal were treated as an initial term and the rent 
payable during such Renewal were treated as the Base Rent payable during such 
initial term. 
 
                  (c) With respect to any Leasing Event, the Partnership shall 
pay the following leasing Fees to the General Partner or its designated 
Affiliate: 
 
720885.2 
                                       D-2 
 



 
 
 
 
                           (i)  If the Leasing Event occurred solely with the 
assistance of a listing broker other than the General Partner or an Affiliate 
thereof and with no assistance from the General Partner or an Affiliate thereof, 
there shall be no Leasing Fees. 
 
                           (ii) If the Leasing Event occurred with the 
General Partner or an Affiliate thereof acting as the broker with or without the 
assistance of either a listing broker or a procuring broker (other than the 
General Partner or an Affiliate thereof), then the General Partner (or such 
Affiliate) shall be entitled to the Standard Commission in connection with such 
Leasing Event, provided that the Standard Commission payable to the General 
Partner or its Affiliates shall be payable based upon the Standard Commission 
with respect to the first $100,000 of commission for a Leasing Event but (A) be 
reduced in any co- brokered transaction to 1.5% with respect to the portion, if 
any, of the commission payable to the General Partner or its Affiliates for such 
transaction which would exceed $100,000 without applying this proviso and (B) 
shall be reduced in any transaction other than a co-brokered transaction to 3% 
with respect to the portion, if any, of the commission for such transaction 
payable to the General Partner or its Affiliates which would exceed $100,000 
without applying this proviso. In addition, any leasing commission payable to 
the General Partner or its Affiliates in excess of $100,000 shall be payable 
only after the General Partner has consulted with the Advisory Committee 
concerning whether the amount of such commission is consistent with an 
arm's-length commission. 
 
                  The Leasing Fees so payable to the General Partner or the 
designated Affiliate shall be determined as provided above, without regard to 
whether (i) any commissions then payable to any procuring broker (other than the 
General Partner or any Affiliate thereof) are based upon a commission schedule 
that is structured differently, or (ii) any particular Leasing Event would 
provide for a third party leasing commission to any other participating broker 
greater or less than the corresponding Leasing Fees payable to the General 
Partner or its designated Affiliate hereunder. 
 
                  (d) In addition to the Leasing Fees the Partnership (and not 
the General Partner or any of its Affiliates) shall be responsible for, and if 
incurred by the General Partner or any of its Affiliates, the Partnership shall 
reimburse the General Partner or its Affiliates for the following costs and 
expenses (the "Leasing Reimbursable Expenses"): (i) all costs incurred in 
connection with the marketing or the leasing of the space in the Investment, 
including without limitation, all leasing signs, brochures, floor plans, 
renderings and space plans, and (ii) all payments due and owing to third party 
listing brokers or 
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procuring brokers. All of the Leasing Reimbursable Expenses payable to the 
General Partner or any of its Affiliates shall be paid by the Partnership within 
ten (10) days following the end of the month in respect of which the Leasing 
Reimbursable Expenses were incurred or paid. 
 
                  (e) The General Partner will cause its Affiliate which 
provides leasing and management services to provide to the Advisory Committee at 
least annually, financial statements of such Affiliate, which include the 
Affiliate's gross revenue and gross expenses. 
 
         D.       Property Management Fee. 
 
                  (a) During the term of the Partnership, in consideration for 
the General Partner's or its designated Affiliate's performance of property 
management services as to any Investment (for which management the Partnership 
has not engaged a management company other than the General partner or its 
designated Affiliate), the Partnership shall pay to the General Partner or its 
designated Affiliate an amount (the "Property Management Fee") equal to 4.0% of 
Gross Revenues with respect to retail and commercial properties and 4.5% of 
Gross Revenues with respect to residential properties, during the Partnership's 
ownership of the Investment. The Property Management Fee shall be payable 
monthly in arrears within ten (10) days after the last day of each calendar 
month (prorated for any partial calendar month). 
 
                  (b) "Gross Revenues" means with respect to a particular 
Investment all revenues derived from such Investment, but excluding (i) security 
deposits made by tenants in such Investment (except to the extent that such 
security deposits are applied to rent and other amounts payable by tenants of 
such Investment), (ii) proceeds from the sale or financing of such Investment, 
(iii) proceeds from insurance or condemnation with respect to such Investment 
(except to the extent such proceeds are payments for lost rents or other amounts 
payable by tenants of such Investment), (iv) all federal, state and local 
excise, sales, use or rent taxes (other than such real property taxes and other 
taxes which are payable to the landlord as operating expenses by tenants under 
Leases), and (v) Capital Contributions made by the Partners to the Partnership 
in respect of such Investment. 
 
                  (c) Fees with respect to Investments that are debt obligations 
shall be paid to the extent the General Partner or an Affiliate perform services 
with respect to such Investments, in an amount equal to the cost incurred by the 
General Partner or its Affiliate in performing such services. 
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         E. Construction/Project Management Fee. During the term of the 
Agreement, in consideration for the General Partner's or its designated 
Affiliate's performance of construction or project management services that the 
General Partner or its designated Affiliate, after consultation with the 
Advisory Committee, elects to perform (rather than causing the Partnership to 
retain a separate construction or project manager), with respect to any 
Investment, the Partnership shall pay to the General Partner or its designated 
Affiliate an amount (the "Construction/Project Management Fee") equal to 7.5% of 
the hard costs for the construction project ("Construction Project") whether for 
retail, commercial or residential space. If the Construction/Project Management 
Fee is not to be a fixed fee but rather is to be based on the Construction Costs 
of a Construction Project, then, "Construction Costs" shall mean the total 
construction costs to the Partnership of all elements of the Construction 
Project managed by the General Partner or its designated Affiliate, including, 
without limitation, all architect's and engineering fees, and all amounts 
payable to contractors and subcontractors with respect to the Construction 
Project; provided, however, that Construction Costs shall not include the 
Construction/Project Management Fee. 
 
         F. Legal Fees. During the term of the Agreement, in consideration for 
the General Partner's or its designated Affiliate's performance of any legal 
services that the General Partner or its designated Affiliate, performs through 
an attorney, with respect to any Investment, the Partnership shall pay to the 
General Partner or its designated Affiliate an amount (the "Legal Fee") equal to 
$175.00 per hour, plus expenses. This fee may be increased by the General 
Partner, upon prior notification to the Advisory Committee, by up to 4% per 
year. 
 
         G. Financing Fees. In lieu of an outside mortgage banker, the General 
Partner may cause an Affiliate to provide mortgage banking services. In such 
event, the services shall be provided at cost and subject to reasonable prior 
approval of the Advisory Committee. 
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                               Sister Partnerships 
 
                             RD Properties, L.P. VI 
                             RD Properties, L.P. VIA 
                             RD Properties, L.P. VIB 
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                        FUNDS FROM OPERATIONS METHODOLOGY 
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                              AMENDED AND RESTATED 
                                  AGREEMENT OF 
                               LIMITED PARTNERSHIP 
 
                                       OF 
 
                             RD PROPERTIES, L.P. VI 
 
 
 
                                  By and Among 
 
                               RD New York VI, LLC 
                      a Delaware limited liability company, 
                             as the General Partner, 
 
 
                                       and 
 
 
                     certain other individuals and entities 
 
                               as Limited Partners 
 
 
                                   dated as of 
                                 January 1, 1998 
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                        AGREEMENT OF LIMITED PARTNERSHIP 
                                       OF 
                             RD PROPERTIES, L.P. VIA 
 
 
                  AGREEMENT OF LIMITED PARTNERSHIP dated as of May 6, 1998 by 
and among RD New York VI, LLC, as general partner of RD Properties, L.P. VIA and 
the entities listed on Schedule A hereto as limited partners (the "Limited 
Partners"). 
 
                  WHEREAS, the Partnership was formed by the filing of a 
certificate of limited partnership executed as of April 13, 1998. 
 
                  WHEREAS, the original limited partner of the Partnership has 
withdrawn and the Limited Partners have been admitted to the Partnership as the 
limited partners hereof 
 
                  WHEREAS, the General Partner, the Partnership, and the Limited 
Partners desire to continue a limited partnership under the Delaware Revised 
Uniform Limited Partnership Act for the limited purposes and subject to the 
terms and conditions set 
forth in this Agreement. 
 
                  NOW, THEREFORE, the parties hereto hereby agree as follows: 
 
                                                     ARTICLE I 
 
                                                    DEFINITIONS 
 
                  SECTION 1.1.  Definitions.  As used herein, the 
following terms have the following meanings: 
 
                  "Act" means the Delaware Revised Uniform Limited Partnership 
Act, as amended from time to time. Any and all references to specific provisions 
of the Act shall be deemed to refer to any corresponding provisions of any 
succeeding law. 
 
                  "Affiliate", with respect to any Person, means (i) any Person 
directly or indirectly controlling, controlled by, or under common control with, 
such Person, (ii) any Person directly or indirectly owning or controlling 10% or 
more of the outstanding voting securities of such Person, (iii) any officer, 
partner, director or trustee of such Person, (iv) if such Person is an officer, 
partner, director or trustee, any Person for which such Person acts in any such 
capacity, and (v) as to any Person or any officer, partner, director or trustee 
mentioned above who is an individual, the members of the immediate family of 
such 
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individual. For purposes of this definition, "control" means possession, 
directly or indirectly, of the power to direct or cause the direction of the 
management and policies of a Person, whether through the ownership of voting 
securities, by contract or otherwise. 
 
                  "Agreement" means this Agreement of Limited Partnership, as 
amended from time to time. 
 
                  "Business Day" means any day except a Saturday, Sunday or 
other day on which commercial banks in New York, New York are authorized by law 
to be closed. 
 
                  "Capital Account" has the meaning set forth in 
Section 6.3 
 
                  "Capital Contribution" means, with respect to any Partner, the 
amount specified as such Partner's Capital Contribution on Schedule B. 
 
                  "Closing Date" means the first date on which the Partnership 
acquires Shares pursuant to the Contribution Agreement. 
 
                  "Code" means the Internal Revenue Code of 1986, as amended 
from time to time. Any and all references to specific provisions of the Code 
shall be deemed to refer to any corresponding provisions of any succeeding law. 
 
                  "Contribution Agreement" means the Contribution and 
Share Purchase Agreement, dated as of April 15, 1998, among the 
Contributing Owners identified therein, the Contributing Entities 
identified therein, RD Properties, L.P. VI, RD Properties, L.P. 
VIA, RD Properties, L.P. VIB, Mark Centers Trust and Mark Centers 
Limited Partnership. 
 
                  "Disposition" means the sale, exchange, transfer or other 
similar disposition of all or any portion of the Investment. 
 
                  "Distributable Proceeds" means cash proceeds received by the 
Partnership in excess of the aggregate amount of any then payable Partnership 
Expenses. 
 
                  "Effective Date" means the date of this Agreement. 
 
                  "Event of Default" means the failure by the General 
Partner to perform any of its material obligations under this 
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Agreement, which failure shall not have been cured by the General Partner within 
ten (10) Business Days after the receipt by the General Partner of written 
notice of the occurrence of such failure by a Limited Partner, provided that if 
such failure is capable of being cured but cannot be cured with diligent efforts 
within such period of 10 Business Days and if the General Partner has commenced 
to cure such failure within such period of 10 Business Days, no Event of Default 
shall be deemed to have occurred unless either (a) the General Partner ceases to 
proceed diligently to cure such failure or (b) such failure is not cured within 
fifteen (15) days after the receipt by the General Partner of such written 
notice of the occurrence of such failure by a Limited Partner. 
 
                  "Fair Market Value" means an amount equal to either (a) the 
average of the closing prices for the Shares, as officially reported on the 
principal national securities exchange on which the Shares are then listed or 
admitted for trading, during the twenty (20) consecutive days immediately 
preceding the specified valuation date, or (b) if the Shares are not then listed 
or admitted for trading on any national securities exchange but are designated 
as a national market system security by the National Association of Securities 
Dealers, Inc. (the "NASD"), the average of the closing bid and asked prices for 
the Shares as shown by the NASD automated quotation system during the twenty 
(20) days immediately preceding the specified valuation date, or (c) if the 
Shares are not then listed or admitted for trading on any national exchange or 
quoted in the over-the-counter market, then the value as determined by an 
independent appraiser mutually agreed to by the General Partner and the Limited 
Partners; provided, however, that except as specifically provided herein, if as 
of any date of determination of Fair Market Value the number of outstanding 
shares of Mark Centers Trust is (a) less than 40 million but equal to or greater 
than 30 million, the Fair Market Value as calculated above shall be multiplied 
by 97.5%, (b) less than 30 million but equal to or greater than 20 million, the 
Fair Market Value as calculated above shall be multiplied by 95%, or (c) less 
than 20 million, the Fair Market Value as calculated above shall be multiplied 
by 92.5%. 
 
                  "Fiscal Period" means, with respect to any specified period, 
such period treated as a single accounting period. 
 
                  "Fiscal Year" has the meaning set forth in Section 2.5. 
 
                  "General Partner" means, at any time, any Person who, 
at such time, serves as a general partner of the Partnership and 
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is either RD New York VI, LLC, or an Affiliate thereof admitted as a general 
partner pursuant to Section 10.1. 
 
                  "Interest" means, with respect to any Partner, the interest of 
such Partner in the Partnership at any particular time, including the rights and 
obligations of such Partner as provided in this Agreement and the Act. 
 
                  "Interest Percentage" means, with respect to any Partner, the 
percentage specified as such Partner's Interest Percentage set forth on Schedule 
C. 
 
                  "Investment" means the acquisition, owning and holding by the 
Partnership of a number of Shares equal to (i) (a) the excess of $57,001,000 
less (b) the Partnership Expenses payable on or about the Closing Date divided 
by (ii) $7.50. 
 
                  "Limited Partner" means, at any time, any Person who is at 
such time a limited partner of the Partnership, and shall include any Person 
admitted to the Partnership as a limited partner pursuant to Section 11.3. While 
this Agreement may refer in the plural to Limited Partners, if any time there is 
only one Limited Partner, such reference shall be deemed to refer in the 
singular to the sole Limited Partner. 
 
                  "Mark Centers Trust" means Mark Centers Trust, a Maryland real 
estate investment trust (expected to be renamed Acadia Realty Trust upon 
consummation of the transactions contemplated by the Contribution Agreement) and 
its successors. 
 
                  "Net Income" or "Net Loss" means the net income or net loss of 
the Partnership for any Fiscal Period, as determined for federal income tax 
purposes, with the following adjustments: 
 
                             (i) any income of the Partnership that is exempt 
         from federal income tax and not otherwise taken into account in 
         computing Net Income or Net Loss hereunder shall be added to such 
         taxable income or loss; and 
 
                            (ii) any expenditures of the Partnership described 
         in Code Section 705(a)(2)(B) or treated as Code Section 705(a)(2)(B) 
         expenditures pursuant to applicable Regulations under Code Section 704 
         and not otherwise taken into account in computing Net Income or Net 
         Loss hereunder shall be subtracted from such taxable income or loss. 
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                  "Partners" means, at any time, the General Partner and 
all of the Limited Partners at such time.  "Partner" means, at 
any time, any one of the Partners at such time. 
 
                  "Partnership" means RD Properties, L.P. VIA, the partnership 
formed and governed by the terms of this Agreement, as such partnership may from 
time to time be constituted. 
 
                  "Partnership Expenses" has the meaning set forth in 
Section 3.4(a). 
 
                  "Partnership's Proportionate Share" shall mean a fraction, the 
numerator of which is the number of Shares acquired by the Partnership on or 
about the Closing Date and the denominator of which is the aggregate number of 
Shares acquired by the Partnership and all Sister Partnerships on or about the 
Closing Date. 
 
                  "Person" means any individual, partnership, joint venture, 
corporation, limited liability company, trust or other entity. 
 
                  "Preferred Return" has the meaning set forth in 
Section 6.2. 
 
                  "Regulations" means the applicable Treasury Regulations, 
including Proposed and Temporary Treasury Regulations, under the Code. Any and 
all references herein to specific provisions of the Regulations shall be deemed 
to refer to any corresponding successor provision. 
 
                  "Required Partners" means at any time such Limited Partners 
having at least sixty-six and two-thirds percent (66-2/3%) of the aggregate 
Capital Contributions of all Limited Partners. While this Agreement may refer in 
the plural to Required Partners, if at any time there is only one Limited 
Partner, such reference shall be deemed to refer in the singular to the sole 
Limited Partner. 
 
                  "Shares" means common shares of beneficial interest of Mark 
Centers Trust to be acquired by the Partnership pursuant to the Contribution 
Agreement and all common shares of beneficial interest which may thereafter be 
issued in exchange for or on account of such shares. 
 
                  "Sister Partnerships" means the other partnerships sponsored 
by the General Partner or its Affiliates for purposes of acquiring common shares 
of beneficial interest of Mark Centers 
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Trust pursuant to the Contribution Agreement, which partnerships are listed on 
Schedule D, as well as any other similar partnership which acquires shares of 
beneficial interest of Mark Centers Trust on the Closing Date pursuant to the 
Contribution Agreement. On or about the Closing Date, the General Partner will 
indicate on Schedule D the number of common shares of beneficial interest of 
Mark Centers Trust that have been acquired by each Sister Partnership. 
 
                  "Transfer" means a sale, exchange, transfer, assignment, or 
other disposition of all or any portion of an Interest, either directly or 
indirectly, to another Person. When used as a verb, the term "Transfer" shall 
have a correlative meaning. 
 
                  "UBTI" means "unrelated business taxable income" as defined in 
Code Sections 511 through 514 or, where the context so requires, gross income 
required to be taken into account in determining unrelated business taxable 
income pursuant to Code Section 513. 
 
                  "Unreturned Capital" means, as of any date, a Partner's 
aggregate Capital Contributions reduced by the amount of cash (or the Fair 
Market Value of the Shares (a) distributed to such Partner pursuant to Sections 
6.1(a)(ii) or (b) deemed distributed to such Partner pursuant to Section 
6.1(a)(ii) under and in accordance with the provisions of Section 6.1(e). 
 
                  Certain defined terms which are intended to be used only 
within the confines of a single Section of this Agreement are not necessarily 
defined or referenced in this Section 1.1. 
 
                  SECTION 1.2. Interpretation. In this Agreement, unless 
otherwise specified, (a) singular words include the plural and plural words 
include the singular; (b) words which include a number of constituent parts, 
things or elements shall be construed as referring separately to each 
constituent part, thing or element thereof, as well as to all of such 
constituent parts, things or elements as a whole; (c) words importing any gender 
include the other gender; (d) references to any Person include such Person's 
successors and assigns and, in the case of an individual, the word "successors" 
includes such Person's heirs, devisees, legatees, executors, administrators and 
personal representatives, provided that the foregoing shall not negate the 
effect of any rights, restrictions or conditions in this Agreement associated 
with any assignment or other Transfer of any Interest of any Partner; (e) 
references to any statute or other law include all applicable rules, regulations 
and orders adopted 
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or made thereunder and all statutes or other laws amending, consolidating or 
replacing the statute or law referred to; (f) references to any agreement or 
other document, including this Agreement, include all subsequent amendments 
thereto or hereto or other modifications thereof or hereof entered into in 
accordance with the provisions thereof or hereof; (g) the words "include" and 
"including", and words of similar import, shall be deemed to be followed by the 
words "without limitation"; (h) the words "hereto", "herein", "hereof" and 
"hereunder", and words of similar import, refer to this Agreement in its 
entirety; (i) references to Articles, Sections, paragraphs, Schedules and 
Exhibits are to the Articles, Sections, paragraphs, Schedules and Exhibits of 
this Agreement; and (j) numberings and headings of Articles, Sections, 
paragraphs, Schedules and Exhibits are inserted as a matter of convenience and 
shall not affect the construction of this Agreement. 
 
                  SECTION 1.3. Consent and Approvals. In this Agreement, the 
words "consent" and "approval" shall mean the prior written consent or approval 
of the Partner or Partners having the right to consent or approve, provided that 
no Partner shall be liable or responsible for damages to any other Partner or 
the Partnership for its failure to respond to any request for, or for its 
withholding or delay in giving, its consent or approval. 
 
 
                                                    ARTICLE II 
 
                                                GENERAL PROVISIONS 
 
                  SECTION 2.1.  Partnership Name.  The name of the 
Partnership is RD Properties, L.P. VIA. 
 
                  SECTION 2.2. Principal Office; Delaware Office; Agent for 
Service of Process. The principal executive office and business address of the 
Partnership and the General Partner shall be c/o Acadia Management Company LLC, 
20 Soundview Marketplace, Port Washington, New York 11050 or such other place as 
the General Partner shall determine in its discretion. The address of the 
registered office of the Partnership in the State of Delaware is 32 Loockerman 
Square, Suite L-100, Kent County, Dover, Delaware 19901, or such other address 
as may be designated from time to time by the General Partner. The Partnership's 
initial agent for service of process shall be The Prentice-Hall Corporation 
System, Inc., 1013 Centre Road, Wilmington, Delaware 19805-1297. The General 
Partner shall give notice to the Limited Partners of any change in the principal 
executive office or the 
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business address of the Partnership or the General Partner, the Delaware office, 
or in the name or address of the Partnership's agent for service of process. 
 
                  SECTION 2.3. Purposes of the Partnership. The sole purposes of 
the Partnership are to acquire, own, hold, sell, transfer, distribute, dispose 
of and exercise control over the Investment in accordance with the terms hereof. 
 
                  SECTION 2.4. Liability of Limited Partners Generally. Except 
as otherwise provided in this Agreement or the Act, no Limited Partner shall be 
obligated to make any contribution of capital or any payment to the Partnership 
or have any liability for the debts and obligations of the Partnership. 
 
                  SECTION 2.5.  Fiscal Year.  The fiscal year of the 
Partnership (the "Fiscal Year") for financial statement and 
federal income tax purposes shall be the calendar year. 
 
 
                                                    ARTICLE III 
 
                                   MANAGEMENT AND OPERATIONS OF THE PARTNERSHIP 
 
                  SECTION 3.1. Management Generally. The management and control 
of the Partnership shall be vested exclusively in the General Partner. Except as 
otherwise set forth herein, the Limited Partners shall have no part in the 
management or control of the Partnership and shall have no authority or right to 
act on behalf of the Partnership in connection with any matter. 
 
                  SECTION 3.2.  Authority of the General Partner.  The 
                                -------------------------------- 
General Partner shall have all rights and powers that may be 
possessed by a general partner under the Act on behalf and in the 
name of the Partnership to carry out any and all of the objects 
and purposes of the Partnership and to perform all acts which it 
may deem necessary or desirable in connection with the purposes 
for which the Partnership was formed, including the power to 
acquire, own, hold, sell, transfer, distribute, and vote or grant 
proxies to vote with respect to the Investment. 
 
                  SECTION 3.3.  Major Decisions Requiring Consent of the 
Limited Partners. 
 
                  (a) Notwithstanding the provisions of Section 3.2, but subject 
to the terms of this Agreement, the following powers of the Partnership shall be 
exercised by the General Partner only with the consent of the Required Partners: 
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                             (i) (A) commencing on behalf of the Partnership a 
         voluntary case or other proceeding seeking liquidation, reorganization 
         or other relief with respect to the Partnership or its debts under any 
         bankruptcy, insolvency, reorganization or other similar law now or 
         hereafter in effect; (B) seeking the appointment of a trustee, 
         receiver, liquidator, custodian or other similar official in respect of 
         any or all of the Investments; (C) consenting to any such relief or to 
         the appointment of or taking possession by any such official in an 
         involuntary case or other proceeding commenced against the Partnership; 
         or (D) making a general assignment for the benefit of creditors; 
 
                            (ii) permitting the Partnership to operate in such 
         manner as to be classified as an "investment company" for purposes of 
         the Investment Company Act of 1940; 
 
                           (iii) doing any act in contravention of this 
         Agreement or outside the stated purposes of this Partnership or which 
         would make it impossible to carry on the business of the Partnership; 
 
                            (iv) confessing a judgement against the Partnership 
         in connection with any threatened or pending legal action; 
 
                             (v) paying or agreeing to pay any fee to any 
         Partner or any person known by the General Partner to be an Affiliate 
         of any Partner, except to the extent expressly provided or permitted to 
         be paid in this Agreement to such Partner or Affiliate; and 
 
                            (vi) causing the acquisition, financing, refinancing 
         or disposition of any investment other than the acquisition of Shares. 
 
                  (b) The Partnership shall not incur debt or enter into a 
transaction that results in the realization of UBTI without the consent of all 
of the Limited Partners. 
 
                  SECTION 3.4.  Expenses. 
 
                  (a) The Partnership shall be responsible for and shall pay all 
Partnership Expenses except to the extent that there are insufficient funds of 
the Partnership to pay such Partnership Expenses or the General Partner shall 
determine that it is not in the best interest of the Partnership to pay such 
Partnership Expenses. The Partnership Expenses required to be paid by the 
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Partnership shall be paid only out of funds of the Partnership determined by the 
General Partner to be available for such purpose. As used herein, the term 
"Partnership Expenses" means all expenses or obligations of the Partnership or 
otherwise incurred by the General Partner or any Affiliate of the General 
Partner or the Limited Partners which are reasonable and enumerated in the items 
below: 
 
                             (i) the Partnership's Proportionate Share of all 
         reasonable expenses including offering expenses related to the 
         formation of the Partnership, which in no event shall exceed, in the 
         aggregate, $125,000 times the Partnership's Proportionate Share; 
 
                            (ii) the Partnership's Proportionate Share of the 
         actual out-of-pocket expenses and overhead costs related to the 
         operation of the acquisition department of the General Partner and its 
         Affiliates from January 1, 1998 until the Closing Date (but in no event 
         later than December 31, 1998) incurred in connection with the 
         acquisition of the Shares, which in no event shall exceed $1,250,000 
         times the number of days which have elapsed between January 1, 1998 and 
         the Closing Date, divided by 365 times the Partnership's Proportionate 
         Share; 
 
                           (iii) the Partnership's Proportionate Share of the 
         fees of Briggs, Wengert & Associates, in connection with the delivery 
         of a fairness opinion which shall not exceed $100,000 plus reimbursable 
         expenses, times the Partnership's Proportionate Share; 
 
                            (iv) all costs and expenses incurred by the 
         Partnership in holding and disposing of the Investment; 
 
                             (v) all expenses, if any, incurred by the 
         Partnership in connection with the registration, qualification or 
         exemption of the Partnership under any applicable federal, state, local 
         or foreign law; 
 
                            (vi) all expenses incurred by the Partnership in 
         connection with any litigation involving the Partnership (including the 
         cost of any investigation and preparation) and the amount of any 
         judgment or settlement paid in connection therewith (provided that 
         expenses reimbursed to the General Partner in connection with any 
         litigation brought by or on behalf of any Limited Partner against the 
         General Partner shall not constitute Partnership Expenses and the 
         General Partner shall be obligated to repay any 
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         reimbursement for such expenses pursuant to this Section 3.4(a) if such 
         litigation is resolved against the General Partner), but nothing herein 
         shall preclude the exercise of any right of the General Partner to seek 
         reimbursement of any such expenses directly from such Limited Partner, 
         and further provided that expenses incurred or being incurred by the 
         General Partner or any of its Affiliates in connection with any 
         litigation and the amount of any judgment or settlement paid or payable 
         in connection therewith, as to which neither the General Partner nor 
         any of its Affiliates is entitled to indemnification pursuant to the 
         provisions of Section 8.1 hereof or otherwise shall not constitute 
         Partnership Expenses for which either the General Partner or any of its 
         Affiliates shall be entitled to be paid or reimbursed pursuant hereto 
         and the General Partner and any of its Affiliates shall be required to 
         repay any such expenses or amount earlier paid by the Partnership as 
         Partnership Expenses, immediately, upon a determination that it or they 
         are not entitled to indemnification hereunder; 
 
                           (vii) except as limited by clause (vi) above, all 
         expenses for indemnity or contribution payable by the Partnership to 
         any Person, whether payable under Article VIII or otherwise; 
 
                          (viii) all expenses incurred in connection with the 
         preparation of amendments to this Agreement; 
 
                            (ix)    all expenses incurred by the Partnership in 
         connection with the dissolution and liquidation of the 
         Partnership; 
 
                             (x) all accounting and legal fees and expenses 
         incurred by the Partnership to independent accountants and counsel; and 
 
                            (xi) all legal fees and disbursements of counsel for 
         the Limited Partners incurred in connection with the negotiation, 
         preparation, execution and delivery of this Agreement and the 
         transactions contemplated hereby, but not in excess of $1,000 per 1% of 
         Interest Percentage, which amount (a) shall be paid directly by each 
         Limited Partner to its counsel, (b) shall be treated as a Capital 
         Contribution, and (c) shall not be taken into account for purposes of 
         clause (b) of the definition of "Investment." 
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                  (b) Except as otherwise expressly provided in this Agreement, 
Partnership Expenses shall not include the general overhead of the General 
Partner or its Affiliates. 
 
                  (c) If any Partnership Expenses are incurred on behalf of the 
Partnership and the Sister Partnerships, the share of the Partnership of such 
expenses shall be based on the Partnership's Proportionate Share. 
 
                  (d) If the transactions contemplated by the Contribution 
Agreement are not consummated on or before December 31, 1998, the Limited 
Partners shall not be (i) liable or responsible for any Partnership Expenses 
(unless, in the case of any Limited Partner, such Limited Partner failed to make 
its Capital Contribution as required hereunder) and (ii) entitled to any portion 
of the "break-up" fee to be paid by Mark Centers Trust upon termination of the 
Contribution Agreement pursuant to Section 13(a)(iv), (v) or (vii) thereof. 
 
                  SECTION 3.5.  Books and Records; Accounting Method; 
Valuation. 
 
                  (a) The General Partner shall keep or cause to be kept at the 
address of the General Partner (or at such other place as the General Partner 
shall advise the other Partners in writing) full and accurate books and records 
of the Partnership. Such books and records shall be available, upon reasonable 
advance notice to the General Partner, for inspection and copying at reasonable 
times during business hours by each Limited Partner or its duly authorized agent 
or representative. 
 
                  (b) The Partnership's books of account shall be kept on the 
same basis followed by the Partnership for federal income tax purposes, except 
as otherwise provided herein and except to the extent any Limited Partners 
require different reporting, in which case the Limited Partners requiring such 
different reporting shall pay the incremental cost of such reporting unless one 
or more Sister Partnerships also use such reporting method. 
 
                  SECTION 3.6. Tax Elections. The Partnership shall file its tax 
returns as a partnership for federal, state and local income and other tax 
purposes. No settlement of any tax issue involving the Partnership shall be made 
by the General Partner without the approval of the Required Partners. The 
General Partner, at the request of the Required Partners, shall make an election 
to adjust the basis of the property of the Partnership under Code Section 754. 
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                  SECTION 3.7.  Tax Matters Partner. 
 
                  (a) The General Partner is hereby designated as the "tax 
matters partner" of the Partnership as defined in Section 6231 of the Code, and 
any successor provisions (the "Tax Matters Partner"). 
 
                  (b) The Tax Matters Partner shall give prompt notice to the 
Limited Partners of (i) the receipt by the Tax Matters Partner of written notice 
that a federal, state or local taxing authority intends to examine the 
Partnership's income tax returns for any year; (ii) receipt by the Tax Matters 
Partner of written notice of a final Partnership administrative adjustment under 
Code Section 6223; and (iii) receipt of any request by the Tax Matters Partner 
from the Internal Revenue Service for waiver of any applicable statute of 
limitations with respect to any tax return of the Partnership. The Tax Matters 
Partner shall not take any action as such with respect to the settlement or 
contesting of any federal, state or local tax controversy without the prior 
consent of the Required Partners. 
 
                  SECTION 3.8.  Reliance by Third Parties.  Persons 
dealing with the Partnership are entitled to rely conclusively 
upon the power and authority of the General Partner herein set 
forth. 
 
                  SECTION 3.9.  Meetings of Partners. 
 
                  (a) Partnership meetings shall be held at the Partnership's 
principal executive office (unless another address is duly noticed by the 
General Partner to all of the Partners), and shall be held (i) when called by 
the General Partner or, (ii) as respects any matter on which the Limited 
Partners may vote or are required to be consulted or to consent, when called by 
any Limited Partners representing more than ten percent (10%) of the aggregate 
Interest Percentages held by all of the Limited Partners. Notice of a meeting 
shall be given in accordance with the provisions of Section 12.15, unless such 
notice is waived by all of the Partners. Partners may participate in a meeting 
of the Partnership through the use of conference telephones or similar 
communication equipment, so long as all Partners participating in the meeting 
can hear one another. 
 
                  (b) Any action which may be taken at any meeting of the 
Partners may be taken without a meeting if a consent in writing, setting forth 
the action so taken, shall be signed by Partners having not less than the 
minimum number of votes that would be necessary to authorize or take that action 
at a meeting 
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at which all Partners entitled to vote thereon were present and voted. Any 
written solicitation for the consent of any Limited Partner to the taking of any 
action shall be simultaneously forwarded by the General Partners to all of the 
other Limited Partners. Any action taken without a meeting as provided in this 
Section 3.9(b) shall be effective as of the date for effectiveness set forth in 
the written document evidencing such consent, or, if no such date is set forth, 
then on the date upon which the last required signature of a Partner thereon is 
obtained. The record date for determining Partners entitled to give written 
consent to Partnership action without a meeting shall be the day on which the 
first written consent is given. Similarly, any action which may be taken only 
after obtaining the consent of the Required Partners may be taken without a 
meeting if a consent in writing, setting forth the action to be so taken, shall 
be signed by Partners having not less than the minimum number of votes that 
would be necessary to authorize or take that action at a meeting at which all 
Partners entitled to vote thereon were present and voted. 
 
 
                                                    ARTICLE IV 
 
                                     INVESTMENTS AND INVESTMENT OPPORTUNITIES 
 
                  SECTION 4.1.  Investments Generally. 
 
                  The assets of the Partnership shall consist solely of the 
Shares, and any cash from time to time distributed to the Partnership with 
respect thereto which may be invested pending distribution to the Partners as 
set forth hereunder. 
 
                  SECTION 4.2. Partner Investments. Nothing in any other 
provision of this Agreement shall limit the right of the Partners or any of 
their Affiliates, and each of them shall be permitted without first having 
consulted with any other Partner, to engage in or conduct any other business. 
 
                  SECTION 4.3.  Additional Rights of Limited Partner with 
Respect to the Investment. 
 
                  (a)  Right of First Preference for Preferred Stock. 
 
                  (i) If, following the Closing Date, Mark Centers Trust has an 
offering of preferred stock convertible into common shares of beneficial 
interest of Mark Centers Trust (the "Offered Stock"), it has agreed, pursuant to 
the Contribution Agreement, to use its commercially reasonable efforts to 
provide each 
 
704007.16 
                                      -14- 
 
 
 



 
 
 
 
Limited Partner and the limited partners of the Sister Partnerships 
(collectively, with the Limited Partners, the "Sister LPs" and individually, a 
"Sister LP") with a right of first preference to purchase the first offering or 
offerings with respect to an aggregate of $75 million (the "Offering") of such 
Offered Stock which occurs subsequent to the Closing Date, on terms and 
conditions which will be identical to the offer and sale of such Offered Stock 
to investors other than the Sister LPs. Notwithstanding the foregoing, up to $10 
million of the Offering may be reserved for persons other than the Sister LPs. 
If the Offering is increased to up to $90 million, the excess of the amount of 
the Offering over $75 million may also be reserved for Persons other than the 
Sister LPs, and if the Offering is increased to above $90 million, the right of 
first preference to purchase shares of Offered Stock in favor of the Sister LPs 
shall equal the sum of (I) $65 million and (II) the lesser of (A) $10 million 
and (B) the excess of (i) the amount of the Offering over (ii) $90 million. 
 
                  (ii) The Partners hereby acknowledge that the terms of the 
Offered Stock will be subject to the discretion of Mark Centers Trust. 
Notwithstanding the foregoing, the General Partner, as authorized in the 
Contribution Agreement, hereby grants to each Limited Partner and agrees that 
each Limited Partner shall have the right, and agrees to use its best efforts to 
cause Mark Centers Trust to offer to each Limited Partner the right to acquire 
at least its pro rata share of the Offered Stock. The General Partner hereby 
agrees that the Sister LPs shall have the right to acquire the Offered Stock in 
accordance with the following procedures: 
 
                  1. If any Limited Partner and any or all of the other Sister 
                  LPs elect to acquire all or any portion of the Offered Stock, 
                  then such Limited Partner may acquire up to its pro rata share 
                  of the Offered Stock. Such pro rata share shall be determined 
                  by multiplying the number of shares of Offered Stock times a 
                  fraction, the numerator of which is the number of Shares 
                  acquired by the Partnership and the denominator of which is 
                  the aggregate number of Shares and common shares of beneficial 
                  interest of Mark Centers Trust acquired by the Partnership and 
                  the Sister Partnerships, and then applying each Limited 
                  Partner's Interest Percentage to such amount. 
 
                  2. If any Sister LP elects not to purchase all or any portion 
                  of its pro rata share of the Offered Stock, the General 
                  Partner will use its best efforts to cause Mark 
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                  Centers Trust to offer to each Limited Partner and Sister LPs 
                  which have agreed to purchase Offered Stock the right to 
                  purchase some or all of the remaining Offered Stock. The 
                  Limited Partners and those Sister LPs desiring to purchase 
                  additional shares of Offered Stock may purchase up to their 
                  pro rata share as determined above (but excluding from the 
                  calculation the Interest Percentage of any Limited Partner 
                  which has not agreed to purchase Offered Stock) of the 
                  remaining Offered Stock until such remaining Offered Stock is 
                  either purchased or the Limited Partner or the other Sister 
                  LPs no longer desire to purchase such Offered Stock. 
 
                  3. A Limited Partner may condition its offer to acquire 
                  Offered Stock on the purchase of a minimum number of shares or 
                  dollar amount of Offered Stock, and may acquire less shares of 
                  Offered Stock than its pro rata share. 
 
                  (b) Registration Rights. Reference is made to the form of 
Registration Rights and Lock-Up Agreement attached as Exhibit E to the 
Contribution Agreement (the "Registration Rights Agreement"). To the extent the 
final Registration Rights Agreement entered into on the Closing Date does not 
provide that the rights of the Partnership thereunder are automatically 
assignable to transferees of the Shares, the General Partner, on behalf of the 
Partnership, hereby agrees to assign such rights to the Limited Partners upon 
any distribution of the Shares from the Partnership and the General Partner will 
cause the Partnership to execute and deliver any and all documents necessary to 
effect such assignment. The General Partner hereby warrants that under the terms 
of the Registration Rights Agreement such rights are so assignable. 
 
                  (c) Tag-Along Rights. (i) If the General Partner or any 
Affiliate of the General Partner (collectively with the General Partner, a "GP 
Affiliate") desires to sell or otherwise dispose of (other than a pledge in 
connection with a borrowing) any common shares of beneficial interest of Mark 
Centers Trust, options to purchase common shares of beneficial interest of Mark 
Centers Trust (not including the exercise of employee stock options granted to 
such GP Affiliate who is an officer or trustee of MCT), operating partnership 
units of Mark Centers Limited Partnership or other securities convertible into 
or exchangeable for common shares of beneficial interest of Mark Centers Trust 
(collectively, "MCT Securities") held by it to any other Person other than a GP 
Affiliate (a "Third Party Sale"), the GP 
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Affiliate shall, at least thirty (30) Business Days prior to the proposed 
closing date of such Third Party Sale, give written notice to the Limited 
Partners describing such Third Party Sale in reasonable detail including the 
price offered and all material terms and conditions of the Third Party Sale. 
 
                  (ii) Each Limited Partner shall have the right and the option, 
by written notice given to the selling GP Affiliate within fifteen (15) Business 
Days prior to the closing of such Third Party Sale, to sell in such Third Party 
Sale the same percentage of the total number of Shares held by the Limited 
Partner (which for this purpose shall mean Shares held by the Limited Partner 
and Shares held by the Partnership for the account of the Limited Partner) (or 
direct the Partnership to sell such number of Shares) as the number of MCT 
Securities to be sold by the selling GP Affiliate represents to all MCT 
Securities held by such GP Affiliate. 
 
                  (iii) In the event a Third Party Sale is proposed, the right 
granted under this Section 4.3(c) shall be exercisable by the Partnership at the 
written request of the Limited Partner. 
 
                  (d) Pre-emptive Rights. In the event that any GP Affiliate 
receives pre-emptive rights to acquire MCT Securities (the "Pre-emptive 
Rights"), such GP Affiliate shall grant to the Limited Partners and/or use its 
best efforts to cause Mark Centers Trust (or other grantor of Pre-emptive 
Rights) to grant to each Limited Partner and the other Sister LPs Pre-emptive 
Rights to acquire, at terms no less favorable than those offered to the GP 
Affiliates, the same aggregate number of MCT Securities as are subject to the 
Pre-emptive Rights offered to such GP Affiliates. Of such Pre-emptive Rights to 
be granted to the Sister LPs, each of the Limited Partners shall be entitled to 
acquire its pro rata share of such MCT Securities. Such pro rata share shall be 
determined in the same manner as is set forth in Section 4.3(a)(ii). 
 
                  (e) Pass-through of Right to Purchase. In the event that Mark 
Centers Trust commences a rights offering for any securities or other similar 
offering of rights or securities to its shareholders, the Limited Partner may 
exercise the rights granted to shareholders of Mark Centers Trust, as if it were 
a shareholder with respect to the Shares not otherwise previously distributed to 
it pursuant to this Agreement; provided the cost of exercising such rights shall 
be paid directly by the Limited Partner. 
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                  (f) Voting Proxy. Notwithstanding anything else contained in 
this Agreement, the General Partner hereby constitutes and appoints each Limited 
Partner its true and lawful attorney, agent and proxy to exercise all voting 
rights of shareholders of Mark Centers Trust with respect to the number of 
Shares owned by the Partnership which would otherwise be distributable to the 
Limited Partner if the Partnership were liquidated. 
 
                  (g) Any purchase of securities pursuant to Sections 4.3(a), 
(d) and (e) hereof (i) which are required to be purchased in the name of the 
Partnership, shall be purchased by the Partnership (upon a contribution of cash 
by the Limited Partner therefor) and shall immediately be distributed by the 
Partnership to the Limited Partner, (ii) shall not be deemed property of the 
Partnership and (iii) shall not be subject to the provisions of this Agreement, 
including without limitation, the provisions relating to the Preferred Return, 
Carried Interest or distributions. 
 
                  (h) The provisions of Section 4.3(c) through (f) shall 
terminate at the earlier to occur of (i) the termination or dissolution of the 
Partnership and (ii) thirty (30) months after the Closing Date (collectively, 
the "Expiration Date"). The provisions of Section 4.3(a) shall survive the 
termination or dissolution of the Partnership only if an offering of Offered 
Securities has not occurred prior to the Expiration Date and the General Partner 
will do whatever is necessary to confirm the continuation of such rights to the 
Limited Partners. The provisions of Section 4.3(b) shall survive the termination 
or dissolution of the Partnership. 
 
 
                                                     ARTICLE V 
 
                                               CAPITAL CONTRIBUTIONS 
 
                  SECTION 5.1.  Capital Contributions. 
 
                  (a) Each Partner hereby agrees to make Capital Contributions 
to the Partnership in the amount set forth on Schedule B on or before five 
business days prior to the Closing Date. The General Partner shall send a 
written notice to each Limited Partner at least five business days before the 
date on which the Capital Contribution is to be made. All Capital Contributions 
shall be paid to the Partnership in immediately available funds in United States 
dollars by 2:00 p.m. (New York time) on the date specified by the General 
Partner. The General 
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Partner may pursue any remedies available to the Partnership, in law or at 
equity, against any Partner who fails to make a Capital Contribution as required 
pursuant to this Agreement, including the commencement of an action seeking 
specific performance and/or damages, and after the closing of the transactions 
contemplated by the Contribution Agreement, if the Limited Partner has failed to 
make all or a portion of its Capital Contribution, the General Partner's rights 
hereunder to pursue such remedies may be exercised by Mark Centers Trust 
directly. Notwithstanding the foregoing, the Partners shall not be obligated to 
make Capital Contributions as described herein if (i) there is an amendment to 
the Contribution Agreement that could reasonably be expected to be materially 
adverse to the Investment, or any Limited Partner or the Partnership, or (ii) 
the General Partner (or an Affiliate of the General Partner) waives a condition 
to closing under the Contribution Agreement which could reasonably be expected 
to be materially adverse to the Investment, any Limited Partner or the 
Partnership. For purposes hereof, any change to (i) the purchase price per 
Share, (ii) the aggregate amount to be invested by all of the Sister 
Partnerships in excess of $120 million, (iii) the aggregate number of and 
percentage of the outstanding shares of beneficial interest of Mark Centers 
Trust represented by the Shares to be purchased, as compared with such number 
and percentage assuming a purchase by the Partnership and the Sister 
Partnerships of 16 million Shares at $7.50 per share, (iv) the right of first 
preference to purchase Offered Stock, shall be deemed to be materially adverse, 
or (v) any increase over $25 million in the aggregate amount of Offered Stock 
offered to, or reserved for, any person other than the Limited Partners and the 
Sister LPs. Once a Limited Partner has made its Capital Contribution pursuant to 
this Section 5.1, it shall have no further obligation to make any contributions 
to the capital of the Partnership. 
 
                  (b) If the closing under the Contribution Agreement does not 
occur for any reason by the earlier of December 31, 1998 and the termination of 
the Contribution Agreement, the General Partner shall promptly, and in no event 
later than two (2) Business Days after the earlier of such date and the 
termination of the Contribution Agreement, pay to each Limited Partner an amount 
equal to each Limited Partner's Capital Contribution plus interest earned 
thereon in immediately available funds to an account designated by the Limited 
Partner, and the Limited Partner shall be released from and have no further 
obligations hereunder. 
 
                  SECTION 5.2.  Temporary Investment of Funds.  The 
General Partner shall invest all cash held by the Partnership in 
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money market instruments which instruments shall be (i) debt instruments issued 
or guaranteed by the United States or its agencies or instrumentalities maturing 
within six months or less from the date of acquisition, (ii) commercial paper 
rated P-1 or A-1 on the date of acquisition and maturing within six months or 
less from the date of acquisition, (iii) overnight time deposits or other 
interest-bearing deposits (whether or not insured) in national or state banks 
(a) having capital and surplus of at least $1,000,000,000 and having a long-term 
senior debt rating by Standard & Poor's Corporation of "A" or better (or an 
equivalent rating issued by Moody's Investors Service, Inc.) or (b) otherwise 
approved by the Required Partners, (iv) money market mutual funds with assets of 
at least $750,000,000 and investments comprised of debt with a credit rating of 
A1 or P1 or a substantially similar rating and (v) similar quality short-term 
investments. Notwithstanding the foregoing, it is not expected that the 
Partnership will retain any material cash balances. Any interest earned on 
investments pursuant to this Section 5.2 shall be payable to the Partners pro 
rata in accordance with their Interest Percentage in the event the Closing does 
not occur or shall be added to the Capital Contributions made hereunder, pro 
rata in accordance with the Partners' Interest Percentage and shall be applied 
first to pay Partnership Expenses and second to purchase Shares. 
 
 
                                   ARTICLE VI 
 
                 DISTRIBUTIONS, CAPITAL ACCOUNTS AND ALLOCATIONS 
 
                  SECTION 6.1.  Distributions. 
 
                  (a) Prior to the dissolution of the Partnership, the General 
Partner shall cause the Partnership, to the extent of Distributable Proceeds, to 
make distributions in cash, as soon as practicable (and in all events within two 
(2) Business Days) after receipt of such proceeds, to the Partners as follows: 
 
                             (i) first, to the Limited Partners in payment of 
         the preferred return described in Section 6.2 pro rata in accordance 
         with their Interest Percentages; 
 
                            (ii) second, to the Partners, pro rata in accordance 
         with their respective amounts of Unreturned Capital until each such 
         Partner has received distributions pursuant to this Section 6.1(a)(ii) 
         in an aggregate amount equal to its Unreturned Capital as of the date 
         of such distribution; and 
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                           (iii) third, (A) 80% to the Limited Partners, pro 
         rata in accordance with their respective Interest Percentages, and (B) 
         20% to the General Partner (any distributions to be made pursuant to 
         this clause (B) being hereinafter referred to as the "Carried 
         Interest"). 
 
                  (b) The General Partner shall determine and distribute 
Distributable Proceeds promptly (and in all events within two (2) Business Days) 
after the Partnership receives such proceeds. 
 
                  (c) Notwithstanding anything in this Agreement to the 
contrary, the Partnership shall make no distributions except to the extent 
permitted under the Act. 
 
                  (d)  Intentionally Deleted. 
 
                  (e) (i) Each Limited Partner shall have the right to cause the 
         Partnership to distribute to it a number of Shares as determined in 
         accordance with the following formula, at or about the times indicated 
         below: 
 
                             (A) At any time commencing after the eighteenth 
                       (18th) month after the Closing Date, the product of (i) 
                       one-third of the number of Shares held by the Partnership 
                       and (ii) the Limited Partner's Interest 
                       Percentage; 
 
                             (B) At any time commencing after the twenty-fourth 
                       (24th) month after the Closing Date, the greater of the 
                       product of (i) (a) one-half of the number of Shares then 
                       held by the Partnership and (b) the Limited Partner's 
                       Interest Percentage and (ii)(a) two-thirds of the number 
                       of Shares originally acquired by the Partnership less any 
                       Shares distributed to the Limited Partner pursuant to 
                       Section 6.1(e)(i)(A) and (b) the Limited Partner's 
                       Interest Percentage; 
 
                             (C) At any time commencing after the thirtieth 
                       (30th) month after the Closing Date, the product of (i) 
                       the number of Shares then held by the Partnership and 
                       (ii) the Limited Partner's Interest 
                       Percentage. 
 
                       (ii) If any of the following shall occur: (a) both Ross 
         Dworman and Kenneth Bernstein are not executive officers of Mark 
         Centers Trust and spending a substantial portion of their time on the 
         management of Mark Centers 
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         Trust, (b) a tender offer is initiated for the shares of Mark Centers 
         Trust, (c) the closing price per share of Mark Centers Trust common 
         stock as officially reported on the principal national securities 
         exchange on which the shares are then listed or admitted for trading is 
         less than $7.50 per share for more than twenty consecutive Business 
         Days at any time after the last day of the eighteenth full month after 
         the Closing Date or the shares of Mark Centers Trust have been 
         suspended from trading or have been delisted, (d) either Ross Dworman 
         or Kenneth Bernstein are the subject of a governmental investigation 
         required to be disclosed pursuant to Item 401(f)(2) through (6) of 
         Regulation S-K promulgated under the Securities Act of 1933, as 
         amended, or the occurrence of a bankruptcy with respect to the General 
         Partner or Mark Centers Trust, (e) the General Partner has breached its 
         obligations under this Agreement which breach has not been cured, or an 
         uncured Event of Default shall have occurred, (f) the funds from 
         operations (as described on Schedule E) per share for the twelve-month 
         period ending 18 months after the Closing Date (or, if later, the 
         calendar quarter next ending after such date) as reported in the 
         audited financial statements of Mark Centers Trust is less than $0.72, 
         (g) the General Partner is removed pursuant to Section 10.2, (h) either 
         Ross Dworman or Kenneth Bernstein is not a member of the board of 
         trustees of Mark Centers Trust or (i) either Ross Dworman or Kenneth 
         Bernstein has, as a result of a voluntary decision, ceased to be an 
         executive officer of Mark Centers Trust who spends a substantial 
         portion of his time on the management of Mark Centers Trust, 
 
                       then the Partnership will be dissolved in accordance 
         with Article IX. 
 
                           (iii) If during the term of this Agreement any Shares 
         are distributed to any Limited Partner, the following provisions shall 
         apply: 
 
                             (A) The distribution of such Shares shall not 
                       reduce the Limited Partner's Unreturned Capital or 
                       Interest Percentage or otherwise be treated as a 
                       distribution pursuant to this Agreement. 
 
                             (B) Any cash received by the Limited Partner in 
                       respect of such Shares, whether dividends or net proceeds 
                       of sale, shall be deemed to have been received by the 
                       Partnership and shall be deemed to have been distributed 
                       to the Partners pursuant to Section 6.1(a) for all 
                       purposes of this Agreement; 
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                       and the Limited Partner shall pay to the General Partner 
                       any amount of the deemed distribution then made to the 
                       General Partner. 
 
                             (C) If on a date which is the earlier of 60 months 
                       after the Closing Date and a date selected by any Limited 
                       Partner (which shall be 36 months or more after the 
                       Closing Date), a Limited Partner shall be holding Shares 
                       previously distributed to it by the Partnership, the Fair 
                       Market Value of such Shares, net of brokerage or 
                       underwriting commissions that would be incurred if such 
                       Shares then held by such Limited Partner were then sold, 
                       shall be deemed to have been received by the Partnership 
                       and the provisions of Section 6.1(e)(iii)(B) shall apply 
                       to such amount. Any amount due to the General Partner as 
                       a result of its deemed distribution pursuant to this 
                       subsection 6.1(e)(iii)(C) shall be paid by the Limited 
                       Partner to the General Partner in cash or in Shares, as 
                       elected by the Limited Partner. Each Limited Partner will 
                       consider, but is not obligated with respect to, a request 
                       from the General Partner for the Carried Interest to be 
                       paid to the General Partner in Shares. 
 
                             (D) In order that the provisions of Section 
                       6.1(e)(iii)(B) can be effectuated, each Limited Partner 
                       shall give the General Partner notice each time such 
                       Limited Partner sells any Shares distributed to it by the 
                       Partnership, and in such notice shall set forth the 
                       amount of the net proceeds received by the Limited 
                       Partner upon said sale. The obligations of the Limited 
                       Partners under Section 6.1(e)(iii)(D) shall terminate on 
                       the earliest of 60 months after the Closing Date, the 
                       date on which Shares held by such Limited Partner are 
                       valued pursuant to Section 6.1(e)(iii)(C) and the date on 
                       which all Shares held by such Limited Partner and held by 
                       the Partnership in which such Limited Partner has an 
                       interest have been sold. 
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                            (iv) The Carried Interest will remain in effect with 
         respect to distributed Shares until sixty months after the Closing Date 
         (or the date selected by the Limited Partner in accordance with clause 
         (c), above). At the time each Limited Partner determines to sell 
         Shares, each Limited Partner will consider, but is not obligated with 
         respect to, a request from the General Partner for the Carried Interest 
         to be paid to the General Partner in Shares. 
 
                             (v) Whenever any distribution or deemed 
         distribution is to be made to the General Partner pursuant to Section 
         6.1(a)(iii) and/or Section 6.1(e)(iii) by reason of the sale of any 
         Shares by the Partnership or a Limited Partner or pursuant to Section 
         6.1(e)(iii)(C), such distribution or deemed distribution shall be 
         reduced to reflect (A) the aggregate "value" on the date of the 
         distribution or deemed distribution of the Share options in Mark 
         Centers Trust held by and/or previously exercised by Ross Dworman 
         and/or Ken Bernstein, (B) any extraordinary compensation that has been 
         paid by Mark Centers Trust to Ross Dworman and/or Ken Bernstein (i.e., 
         bonus compensation in excess of amounts customarily paid to executive 
         officers of public real estate investment trusts, as reasonably 
         determined by the Limited Partners and (C) the net present value, 
         calculated using a discount rate equal to Treasury Securities of 
         similar maturity, of amounts payable by Mark Centers Trust to Ross 
         Dworman and/or Kenneth Bernstein as a result of a change in control (as 
         defined in any agreement between Mark Centers Trust and either Ross 
         Dworman or Kenneth Bernstein) of Mark Centers Trust (the "Excess 
         Compensation")). The distribution or deemed distribution to the General 
         Partner will be reduced by an amount equal to (a) the "value" of all 
         vested Share options held by and/or previously exercised by Ross 
         Dworman and Ken Bernstein and the Excess Compensation multiplied by (b) 
         a fraction, the numerator of which is the number of Shares sold by the 
         Partnership or such Limited Partner or the number of Shares of such 
         Limited Partner being valued and the denominator of which is all of the 
         issued and outstanding shares of Mark Centers Trust and units of Mark 
         Centers Limited Partnership, on a fully diluted basis. For purposes of 
         this calculation, the "value" of the share options shall be determined 
         using the Black-Scholes method for unexercised options and shall be the 
         excess of the closing market price on the date of exercise of each 
         option of shares acquired pursuant to options over the purchase price 
         of such shares, for exercised options. 
 
 
704007.16 
                                      -24- 
 
 
 



 
 
 
 
                  SECTION 6.2. Preferred Return. No later than nor less 
frequently than the thirtieth (30th) day following the close of each fiscal 
quarter, the General Partner shall determine, based on a statement of operations 
and cash flow for the Partnership, which need not be audited, and distribute to 
the Partners to the extent of Distributable Proceeds, pro rata in accordance 
with their respective amounts of Unreturned Capital, an amount, in the 
aggregate, equal to eight percent (8%) per annum of the average monthly balance 
of such Partners' aggregate Unreturned Capital (the "Preferred Return")since the 
last distribution of Distributable Proceeds. To the extent the Partnership is 
unable to make a Preferred Return payment pursuant to this Section 6.2 in any 
quarter, the unpaid amount of the Preferred Return will be compounded 
semiannually at a rate of 8% per annum and paid in future quarters. No amounts 
shall be distributed to Partners pursuant to Section 6.1 (other than Section 
6.1(a)(i)) if any Preferred Return amount required to be paid under this Section 
6.2 is accrued but unpaid. Amounts paid pursuant to this Section 6.2 are 
intended to constitute payments of a preferred return for capital within the 
meaning of Treasury Regulations ss. 1.514(c)- 2(d)(2) and not guaranteed 
payments within the meaning of Section 707(c) of the Code. 
 
                  SECTION 6.3.  Capital Accounts.  (a)  There shall be 
established for each Partner on the books and records of the 
Partnership an account (a "Capital Account"), which shall 
initially be zero and which shall be adjusted as follows: 
 
                             (i) The amount of cash contributed to the 
         Partnership by each Partner shall be credited to the Capital Account of 
         such Partner. 
 
                            (ii) The amount of cash (or the fair market value of 
         other property as determined by the General Partner pursuant to this 
         Article VI, net of any liabilities assumed or taken subject to by the 
         Partners) distributed by the Partnership to each Partner shall be 
         debited against the Capital Account of such Partner. 
 
                           (iii) The Net Income and Net Loss of the Partnership 
         (and the items entering into the determination thereof) allocated to 
         each Partner pursuant to this Article VI shall be credited to and 
         debited against, respectively, the Capital Account of such Partner. 
 
                       (b)  If all or any portion of an Interest is 
transferred in accordance with this Agreement, the transferee 
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shall succeed to the Capital Account of the transferor to the extent it relates 
to the transferred Interest or portion thereof. 
 
                       (c)  The provisions of this Agreement relating to 
the maintenance of Capital Accounts are intended to comply with applicable 
Regulations under Code Section 704 and to provide for allocations which have 
"substantial economic effect" within the meaning of those Regulations and shall 
be interpreted and applied in a manner consistent with this intention. 
 
                  SECTION 6.4.  Allocations of Net Income and Net Loss. 
 
                  (a) Net Income. Except as otherwise provided in this Article 
VI, Net Income for each Fiscal Year shall be allocated in the following order: 
 
                             (i) first, if any Net Loss has been previously 
         allocated to the Partners, reversing the prior allocations of Net Loss 
         on a most recent in time basis until the cumulative amount allocated 
         pursuant to this Section 6.4(a)(i) equals the cumulative amount of Net 
         Loss previously so allocated; and 
 
                            (ii) second, to the Partners in an amount equal to 
         the distributions made to each Partner (or which would be made to each 
         Partner, if the Partnership distributed cash in an amount equal to such 
         Net Income) pursuant to Section 6.1(a). 
 
                  (b) Net Loss. Except as otherwise provided in this Article VI, 
Net Loss for each Fiscal Year shall be allocated first, if any Net Income has 
previously been allocated to the General Partner with respect to its Carried 
Interest, to the General Partner in an amount equal to such Net Income and then 
to the General Partner and the Limited Partners in proportion to their Interest 
Percentages. 
 
                  (c) Miscellaneous. Any Net Income or Net Loss allocated to the 
Limited Partners shall be allocated among the Limited Partners pro rata in 
accordance with their Interest Percentages. 
 
                  SECTION 6.5.  Other Allocations. 
 
                  (a)  Other Allocation Rules. 
 
                             (i) To the extent required by Code Section 704 and 
         the Regulations thereunder, income, gain, loss, 
 
704007.16 
                                      -26- 
 
 
 



 
 
 
 
         deduction and credit with respect to any property shall, solely for tax 
         purposes (and not for purposes of maintaining the Capital Accounts 
         hereunder), be allocated among the Partners so as to take account of 
         any variation between the adjusted basis of such property for federal 
         income tax purposes and its 704(c) Value. Any elections or other 
         decisions relating to such allocation shall be made by the General 
         Partner with the consent of the Required Partners. 
 
                  "704(c) Value" means, with respect to any Partnership asset, 
the adjusted basis for federal income tax purposes of such asset, adjusted as of 
the following times to equal its gross fair market value (as determined by the 
General Partner in its discretion): (a) the acquisition of an additional 
Interest by any new or existing Partner in exchange for more than a de minimis 
(as that term is used in Regulation Section 1.704-1(b)(2)(iv)(f)) Capital 
Contribution; (b) the distribution by the Partnership to a Partner of more than 
a de minimis amount of Partnership property or money if the General Partner 
determines in its discretion that such adjustment is necessary or appropriate to 
reflect the economic interests of the Partners in the Partnership; and (c) the 
liquidation of the Partnership for federal income tax purposes within the 
meaning of Regulation Section 1.704(b)(2)(ii). 
 
                  SECTION 6.6. Tax Allocations. All items of income, gain, loss, 
deduction or credit of the Partnership shall be allocated among the Partners for 
federal income tax purposes in a manner consistent with the allocation of the 
corresponding items to the Partners under the other provisions of this Article 
VI. 
 
                  SECTION 6.7. Distributions in Kind. The General Partner may 
distribute any property constituting all or any portion of an Investment in 
kind. Any property so distributed shall be deemed for purposes of determining 
Net Income or Net Loss under this Article VI to have been sold by the 
Partnership for an amount equal to its Fair Market Value (calculated in United 
States dollars). Except as provided in Section 6.1(e), in any distribution of 
property in kind, the General Partner shall not, without the consent of all the 
Limited Partners, discriminate among Partners and shall endeavor to (i) 
distribute to each applicable Partner a proportional interest in any particular 
property in accordance with this Article VI and (ii) if cash and property in 
kind are to be distributed simultaneously in respect of any Investment, 
distribute cash and property in kind in the same proportion to each applicable 
Partner. 
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                  Notwithstanding the foregoing, if any Limited Partner notifies 
the General Partner that such Limited Partner is prohibited by applicable law or 
regulation from holding directly the property to be distributed in kind, the 
General Partner shall, in lieu of making such distribution in kind to such 
Limited Partner and to the extent permitted by applicable law, use commercially 
reasonable efforts to sell such property on such Limited Partner's behalf, on 
terms acceptable to such Limited Partner and, upon such sale, the General 
Partner shall promptly distribute to such Limited Partner the net proceeds of 
such sale. 
 
                  SECTION 6.8. Setoff and Withholding of Certain Amounts. 
Notwithstanding anything else contained in this Agreement, the General Partner 
may in its discretion set off against, or withhold from, any distribution to any 
Partner pursuant to this Agreement, the following amounts: 
 
                       (a) any amounts due from such Partner to the Partnership 
         or the General Partner pursuant to this Agreement to the extent not 
         otherwise paid, 
 
                       (b) any amounts required to pay or reimburse (x) the 
         Partnership for the payment of any withholding or other taxes properly 
         attributable to such Partner or (y) the General Partner for any 
         advances made by the General Partner for such purpose. 
 
                  Any amounts so set off or withheld pursuant to this Section 
6.8 shall be applied by the General Partner to discharge the obligation in 
respect of which such amounts were withheld. All amounts set off or withheld 
either pursuant to this Section 6.8 or pursuant to the Code or any provision of 
any state or local tax law attributable to any Partner shall be treated as 
amounts distributed to such Partner for all purposes under this Agreement. 
 
                  SECTION 6.9.  Withdrawal and Return of Capital.  Except 
                                -------------------------------- 
as specifically provided in this Agreement, a Partner shall not 
have any right to demand the return of any Capital Contribution 
or to withdraw any portion of Partnership capital.  If the 
Distributable Proceeds remaining upon dissolution of the 
Partnership after the payment or discharge of Partnership 
Expenses are insufficient to return any Partner's Unreturned 
Capital, the Partner shall have no recourse against any of the 
Partners or against the Partnership. 
 
                  SECTION 6.10.  Deemed Partnerships.  Notwithstanding 
anything to the contrary set forth in this Article VI or 
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elsewhere in this Agreement, for the purposes of calculating amounts to be 
distributed or to be deemed to have been distributed to the Partners pursuant to 
this Article VI or Article IX, it shall be deemed that the Partnership 
constitutes four separate partnerships, each of which is between the General 
Partner and one of the Limited Partners (each a "Deemed Partnership"). The 
Interest Percentage of the General Partner in a Deemed Partnership shall be the 
Interest Percentage of the General Partner in the Partnership multiplied by the 
Interest Percentage of the Limited Partner of such Deemed Partnership in the 
Partnership. The Interest Percentage of the Limited Partner in a Deemed 
Partnership shall be 100% less the Interest Percentage of the General Partner 
therein. There shall be deemed owned by each Deemed Partnership on the Closing 
Date a number of Shares equal to the number of Shares acquired by the 
Partnership on the Closing Date multiplied by a fraction, the numerator of which 
is the Interest Percentage of the Limited Partner of said Deemed Partnership in 
the Partnership plus the Interest Percentage of the General Partner in the 
Deemed Partnership and the denominator of which is 100. 
 
 
                                                    ARTICLE VII 
 
                                            REPORTS TO LIMITED PARTNERS 
 
                  SECTION 7.1.  Reports. 
 
                  (a) The books of account and records of the Partnership shall 
be audited as of the end of each Fiscal Year by the Partnership's independent 
public accountants. All reports provided to the Limited Partners pursuant to 
this Section 7.1 shall be prepared on an accrual basis. The Partnership's 
independent public accountants shall be a nationally recognized independent 
certified public accounting firm selected by the General Partner. Until such 
time as the Limited Partners become shareholders of Mark Centers Trust, the 
Partnership shall deliver to the Limited Partners a copy of any reports and 
other correspondence sent by Mark Centers Trust to the Partnership, as a 
shareholder of Mark Centers Trust promptly after receipt thereof. 
 
                  (b) Within 15 days after the end of each fiscal quarter, the 
General Partner shall prepare and mail to each Person who was a Partner during 
such quarter an unaudited report setting forth as of the end of such fiscal 
quarter: 
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                             (i)    unless such quarter is the last fiscal 
         quarter, a balance sheet of the Partnership; 
 
                            (ii) unless such quarter is the last fiscal quarter, 
         an income and expense statement of the Partnership reflecting the cash 
         flow of the Partnership for such fiscal quarter (including an estimate 
         of the amount of UBTI that is expected to be incurred for such quarter 
         and the related Fiscal Year); and 
 
                           (iii) a status report of the Partnership's 
         Investments and activities during such fiscal quarter. 
 
                  (c) Within 45 days after the end of each Fiscal Year, the 
General Partner shall prepare (or cause to be prepared) and mail to each 
Partner, an audited report setting forth as of the end of such Fiscal Year: 
 
                             (i)    a balance sheet of the Partnership, 
 
                            (ii) an income and expense statement of the 
         Partnership reflecting the cash flow of the Partnership for such Fiscal 
         Year, and 
 
                           (iii) a statement of each Partner's Capital Account. 
 
                  (d) Each Limited Partner other than an Affiliate of the 
General Partner agrees that it will not, and it will cause its employees, 
representatives and advisors not to, disclose the information in any reports 
issued pursuant to this Section 7.1 to any Person without the prior written 
consent of the General Partner; provided that any Limited Partner may make such 
disclosures as it reasonably believes may be required by law, regulation or rule 
of any governmental authority or in conjunction with any litigation proceeding. 
 
                  (e) After the end of each Fiscal Year, the General Partner 
shall cause the Partnership's independent certified public accountants to 
prepare and transmit, as promptly as possible, and in any event within 45 days 
of the close of the Fiscal Year, a federal income tax form K-1 for each Partner, 
a copy of the Partnership's return filed for federal income tax purposes and a 
report setting forth in sufficient detail such transactions effected by the 
Partnership during such Fiscal Year as shall enable each Partner to prepare its 
federal income tax return, if any. The General Partner shall mail such materials 
to (i) each Partner and (ii) each former Partner (or its successors, 
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assigns, heirs or personal representatives) who may require such information in 
preparing its federal income tax return. 
 
 
                                                   ARTICLE VIII 
 
                                          EXCULPATION AND INDEMNIFICATION 
 
                  SECTION 8.1.  Exculpation and Indemnification. 
 
                  (a) Notwithstanding anything to the contrary in this 
Agreement, the General Partner, its members and Affiliates and its and their 
directors, officers, shareholders, partners, trustees and employees 
(individually, a "Released Party" and collectively, the "Released Parties") 
shall not be liable to the Partnership or to the Limited Partners for any 
losses, claims, damages or liabilities arising from any act or omission 
performed or omitted by such Released Party arising out of or in connection with 
this Agreement or the Partnership's business or affairs, except for (i) any such 
loss, claim, damage or liability attributable to the negligence or willful 
misconduct of such Released Party or a material breach of this Agreement which 
such Released Party fails to cure, or fails to cause the General Partner to 
cure, within ten (10) Business Days following receipt by the General Partner of 
notice of such breach from the Required Partners (a "Breach"), provided that if 
such breach is capable of being cured but cannot be cured with diligent efforts 
within such period of 10 Business Days and if such Released Party or the General 
Partner, as the case may be, has commenced to cure such breach within such 
period of 10 Business Days, no Breach of this Agreement shall be deemed to have 
occurred unless either (a) such Released Party or the General Partner, as the 
case may be, ceases to proceed diligently to cure such breach or (b) such breach 
is not cured within fifteen (15) days after the receipt by the General Partner 
of such notice of the breach, or (ii) any such loss, claim, damage or liability 
attributable to or arising out of or as a result of any Released Party's 
position as an officer, director, trustee or controlling stockholder (except in 
the case of any such loss, claim, damage or liability attributable to such 
person's position as a controlling stockholder arising solely by reason of the 
initial funding of the Partnership Investment pursuant to the Contribution 
Agreement) of Mark Centers Trust or with respect to actions taken or omitted to 
be taken by them in such capacity. The General Partner shall, to the fullest 
extent permitted by applicable law, indemnify, defend and hold harmless the 
Partnership and the Limited Partners against any losses, claims, damages or 
liabilities to which the Partnership or such Limited Partners may become subject 
in connection with (i) any 
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Breach or (ii) actions or omissions of any Released Party after the Closing Date 
relating to their positions as executive officers, trustees, directors or 
controlling stockholders (except in the case of any such loss, claim, damage or 
liability attributable to such person's position as a controlling stockholder 
arising solely by reason of the initial funding of the Partnership Investment 
pursuant to the Contribution Agreement) of Mark Centers Trust or actions taken 
or omitted to be taken by them in such capacity. 
 
                  (b) The Partnership shall, to the fullest extent permitted by 
applicable law, indemnify, defend and hold harmless each Released Party against 
any losses, claims, damages or liabilities to which such Released Party may 
become subject in connection with any matter arising out of or in connection 
with this Agreement or the Partnership's business or affairs, except for any 
such loss, claim, damage or liability attributable to the gross negligence, 
willful misconduct or Breach of such Released Party or as a result of any 
Released Party's position as an officer, trustee, director or controlling 
stockholder of Mark Centers Trust or with respect to actions taken by or omitted 
to be taken by any Released Party in such capacity. If any Released Party 
becomes involved in any capacity in any action, proceeding or investigation in 
connection with any matter arising out of or in connection with this Agreement 
or the Partnership's business or affairs, the Partnership shall reimburse such 
Released Party for its legal and other expenses (including the cost of any 
investigation and preparation) as they are incurred in connection therewith, 
provided that such Released Party shall promptly repay to the Partnership the 
amount of any such reimbursed expenses paid to it if it shall ultimately be 
determined that such Released Party was not entitled to be indemnified by the 
Partnership in connection with such action, proceeding or investigation. Any 
such obligation of the Partnership shall be limited to the assets of the 
Partnership and there shall be no personal liability of any of the Limited 
Partners for any such obligation of the Partnership. 
 
                  (c) Each Partner covenants for itself and its successors, 
assigns, heirs and personal representatives that such Person will, at any time 
prior to or after dissolution of the Partnership, on demand, whether before or 
after such Person's withdrawal from the Partnership, pay to the Partnership or 
the General Partner any amount which the Partnership or the General Partner, as 
the case may be, pays in respect of taxes (including withholding taxes) imposed 
upon income of or distributions to such Partner. 
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                                                    ARTICLE IX 
 
                                    DURATION AND DISSOLUTION OF THE PARTNERSHIP 
 
                  SECTION 9.1. Duration. The term of the Partnership shall 
commence on the Effective Date and, subject to Section 9.2, the term of the 
Partnership shall continue until the earlier of (i) December 31, 2005 and (ii) 
the date by which no further distributions or deemed distributions will be made 
to the Partners pursuant to Sections 6.1(a) or 6.1(e). 
 
                  SECTION 9.2.  Dissolution.  Subject to the Act, the 
Partnership shall be dissolved and its affairs shall be wound up 
upon the earliest to occur of: 
 
                  (a)  the expiration of the term of the Partnership 
provided in Section 9.1; 
 
                  (b)  the written consent of the Partners to dissolve 
the Partnership; 
 
                  (c) a decision made by the General Partner to dissolve the 
Partnership because it has reasonably determined that changes in any applicable 
law or regulation would have a material adverse effect on the continuation of 
the Partnership and has delivered to all of the Limited Partners an opinion of 
counsel reasonably acceptable (as to the opinion itself and the counsel 
rendering such opinion) to the Limited Partners to that effect; 
 
                  (d) the withdrawal, removal or other cessation of the General 
Partner as a general partner of the Partnership (within the meaning of the Act) 
or the termination of the active engagement of either Ross Dworman or Kenneth F. 
Bernstein from the Partnership; and 
 
                  (e) any of the events set forth in Section 6.1(e)(ii) shall 
have occurred or for any other reason the Partnership no longer holds any 
Shares. 
 
                  SECTION 9.3. Winding Up of Partnership. Upon dissolution, the 
Partnership's business shall be wound up in an orderly manner. The General 
Partner shall be the liquidator to wind up the affairs of the Partnership 
pursuant to this Agreement. If no general partner remains, the Limited Partners 
may approve one or more liquidators to act as the liquidator in carrying out 
such liquidation. Subject to the Act (and with respect to any distribution of 
assets, Section 6.7), the 
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liquidator shall dispose of or distribute all Partnership assets to the Partners 
within one year following dissolution, except that such one-year period may be 
extended with the approval of the Limited Partners. 
 
                  SECTION 9.4.  Distribution Upon Dissolution of the 
Partnership. 
 
                  (a) Upon dissolution of the Partnership, the liquidator shall 
make a distribution in kind to the Partners. Subject to the Act, after all 
liabilities contingent or otherwise of the Partnership (including any 
liabilities to Partners and any obligations to Partners under Section 3.4) have 
been satisfied or duly provided for (as determined by the liquidator in its 
discretion), the remaining assets of the Partnership shall be distributed to the 
Partners in proportion to their positive Capital Accounts (after giving effect 
to adjustments attributable to all Partnership transactions prior to any such 
distribution). 
 
                  (b) The full rights, powers and authority of the liquidator 
shall continue so long as appropriate and necessary to complete the process of 
winding up the business and affairs of the Partnership. 
 
                  (c) In the discretion of the liquidator a portion of the 
distributions that would otherwise be made to the Partners pursuant to this 
Section 9.4 may be: 
 
                             (i) distributed to a trust established for the 
         benefit of the Partners for the purposes of liquidating Partnership 
         assets and collecting amounts owed to the Partnership to the extent 
         required for paying any liabilities or obligations of the Partnership 
         or of the General Partner arising to of or in connection with the 
         Partnership. (Subject to Section 6.7, the assets of any such trust 
         shall be distributed to the Partners from time to time, in the 
         discretion of the liquidator, in the same proportions as the amount 
         distributed to such trust by the Partnership would otherwise have been 
         distributed to the Partners pursuant to this Agreement); or 
 
                            (ii) withheld to provide a reserve for Partnership 
         liabilities (contingent or otherwise), provided that such withheld 
         amounts shall be distributed to the Partners as soon as the liquidator 
         determines, in its discretion, that such amounts are no longer 
         necessary to be retained. 
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                  (d) Except as otherwise provided in this Agreement, (i) each 
Partner shall look solely to the assets of the Partnership for the return of its 
Capital Contributions and (ii) no Limited Partner shall have priority over any 
other Limited Partner as to the return of its Capital Contributions. Subject 
only to any applicable provisions of the Act, in conjunction with the 
dissolution of the Partnership, no Partner shall have any obligation to 
contribute to or reimburse the Partnership for any deficit in such Partner's 
Capital Account. 
 
 
                                                     ARTICLE X 
 
                                   TRANSFERABILITY OF GENERAL PARTNER'S INTEREST 
 
                  SECTION 10.1.  Transferability of General Partner's 
Interest. 
 
                  (a) Except as otherwise provided herein, the General Partner 
may not Transfer all or any portion of its Interest to any Person without the 
prior approval of the Required Partners. 
 
                  (b) In connection with any Transfer permitted hereunder, the 
General Partner may admit a transferee as a general partner of the Partnership 
without further action by any partner or any other Person, and such transferee 
shall be deemed admitted to the Partnership as a general partner of the 
Partnership immediately prior to the Transfer and shall continue the business of 
the Partnership without dissolution. 
 
                  (c) Notwithstanding, the foregoing, the General Partner agrees 
that no Transfer contemplated by this Section 10.1 shall be effected if such 
Transfer would jeopardize the status of the Partnership as a partnership for 
federal income tax purposes. 
 
                  (d) In connection with any Transfer permitted hereunder, all 
expenses, including attorneys' fees and expenses, incurred by the Partnership in 
connection with such Transfer shall be fully borne by the General Partner or the 
General Partner's transferee. In addition, the General Partner or the General 
Partner's transferee shall indemnify the Partnership in a manner reasonably 
satisfactory to the Limited Partners against any losses, claims, damages, 
liabilities or expenses to which the Partnership may become subject arising out 
of or based upon any false representation or warranty made by, or breach or 
failure to comply with any covenant or agreement of, the General Partner or the 
General Partner's transferee in connection with such Transfer. 
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                  SECTION 10.2.  Removal of the General Partner. 
 
                  (a) In the event of fraud, gross negligence, willful 
misconduct, or an Event of Default by the General Partner, the General Partner 
may be removed by written notice (a "Removal Notice") from Limited Partners 
(other than any Limited Partner that is an Affiliate of the General Partner) 
representing 66.67% of the aggregate Capital Contributions of all Limited 
Partners (other than any Limited Partner that is an Affiliate of the General 
Partner). 
 
                  (b) Upon the removal of the General Partner pursuant to 
Section 10.2(a), (i) the Partnership shall immediately and automatically be 
terminated, and (ii) the Carried Interest shall not be payable to such removed 
General Partner. 
 
                  (c) The removal of the General Partner pursuant to Section 
10.2(a) is not the exclusive remedy of the Partnership or the Limited Partners 
for any fraud, gross negligence, willful misconduct, or an Event of Default by 
the General Partner. 
 
 
                  SECTION 10.3. Withdrawal of the General Partner. Except as 
otherwise provided in this Article X, the General Partner may not withdraw from 
the Partnership prior to its dissolution. 
 
 
                                   ARTICLE XI 
 
                 TRANSFERABILITY OF A LIMITED PARTNER'S INTEREST 
 
                  SECTION 11.1. Restrictions on Transfer. Prior to 18 months 
from the Closing Date, no Transfer of all or any portion of a Limited Partner's 
Interest (including some or all of its rights or obligations hereunder) may be 
made (other than to an Affiliate of the Limited Partner) without the prior 
written consent of the General Partner in its absolute discretion. After 18 
months from the Closing Date, a Limited Partner may transfer all or a portion of 
its Interest upon the prior written consent of the General Partner. If the 
General Partner does not consent to such Transfer (unless the General Partner 
withholds its consent because of evidence that the proposed transferee has a 
reputation of committing acts of moral turpitude), the interest of such Limited 
Partner in the Partnership shall be redeemed, the Partnership shall distribute 
Shares and any other assets to such Limited Partner in accordance with its 
Interest Percentage, and within six months of such distribution the Limited 
Partner shall 
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pay the Carried Interest with respect to the Shares distributed. Subject to the 
Act, no Transfer shall relieve the transferor of any of its obligations under 
this Agreement without the written consent of the General Partner. 
 
                  SECTION 11.2. Expenses of Transfer; Indemnification. All 
expenses, including attorneys' fees and expenses, incurred by the General 
Partner or the Partnership in connection with any Transfer shall be fully borne 
by the transferring Limited Partner or such Limited Partner's transferee. In 
addition, the transferring Limited Partner or such transferee shall indemnify 
the Partnership and the General Partner in a manner reasonably satisfactory to 
the General Partner against any losses, claims, damages, liabilities or expenses 
to which the Partnership or the General Partner may become subject arising out 
of or based upon any false representation or warranty made by, or breach or 
failure to comply with any covenant or agreement of, such transferring Limited 
Partner or such transferee in connection with such Transfer. 
 
                  SECTION 11.3.  Recognition of Transfer. 
 
                  (a) The Partnership shall not recognize for any purpose any 
purported Transfer of all or any portion of a Limited Partner's Interest 
(including some or all of its rights or obligations hereunder) and no transferee 
of all or any portion of such Interest shall be admitted as a Limited Partner 
hereunder unless: 
 
                  (1) the provisions of Sections 11.1, 11.2 and 11.3(b) shall 
         have been complied with; 
 
                  (2) the General Partner shall have been furnished with the 
         documents effecting such Transfer, in form and substance satisfactory 
         to the General Partner, executed and acknowledged by both transferor 
         and the transferee; 
 
                  (3) such Transfer shall have been made in accordance with all 
         applicable laws and regulations and all necessary governmental consents 
         shall have been obtained and requirements satisfied, including the 
         Transfer having been made pursuant to an exemption from the Securities 
         Act of 1933 and in compliance with the provisions of New York Corporate 
         Securities Law or any other applicable state real estate or securities 
         laws or regulations, and such Transfer shall not jeopardize the 
         availability of the Partnership's exemption from registration in 
         connection with the original 
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         offering and sale of Interests referred to in Section 
         12.4(a); and 
 
                  (4) the General Partner shall have received such advice and 
         opinions from counsel to the transferor and counsel to the Partnership 
         as the General Partner shall reasonably deem appropriate to determine 
         that the Transfer complies with the requirements of clause (3) above. 
 
                  (b) Each transferee, as a condition to its admission as a 
Limited Partner, shall execute and acknowledge such instruments, in form and 
substance satisfactory to the General Partner, as the General Partner deems 
necessary or desirable to effectuate such admission and to confirm the agreement 
of such Limited Partner to be bound by all the terms and provisions of this 
Agreement with respect to any rights and/or obligations represented by the 
Interest acquired by such Limited Partner. The admission of any such Limited 
Partner shall not require the approval of any Limited Partner. 
 
                  SECTION 11.4. Transfers During a Fiscal Year. If any Transfer 
of a Partner's Interest shall occur at any time other than the end of a Fiscal 
Year, the distributive shares of the various items of Partnership income, gain, 
loss and expense as computed for tax purposes and the distributions of the 
Partnership shall be allocated between the transferor and the transferee 
consistent with applicable requirements under Code Section 706; provided that no 
such allocation shall be effective unless the transferor and the transferee 
shall have agreed to reimburse the General Partner for any incremental 
accounting fees and other expenses incurred by the General Partner in making 
such allocation. Neither the General Partner nor the Partnership shall incur any 
liability for making allocations and distributions in accordance with the 
provisions of this Section 11.4. 
 
                  SECTION 11.5. Withdrawal of a Limited Partner. Except as 
otherwise provided in this Article XI, a Limited Partner may not withdraw from 
the Partnership prior to its dissolution. 
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                                                    ARTICLE XII 
 
                                                   MISCELLANEOUS 
 
                  SECTION 12.1.  Amendment to the Agreement. 
 
                  Except as otherwise provided in this Section 12.1, this 
Agreement may be amended by the General Partner with the approval of Limited 
Partners representing a majority of the aggregate Capital Contributions of all 
Limited Partners; provided that no amendment of this Agreement shall: 
 
                  (1)  without the approval of all the Limited Partners, 
         amend this Section 12.1, 
 
                  (2) without the approval of the affected Limited Partner, (w) 
         increase the liability of a Partner beyond the liability of such 
         Partner expressly set forth in this Agreement or otherwise modify or 
         affect the limited liability of such Partner, (x) decrease the Interest 
         of any Partner (other than as provided in this Agreement), (y) change 
         the Capital Contributions of any Partner (other than as provided in 
         this Agreement) or (z) change the method of distribution or allocations 
         made under Article VI to any Partner (other than as provided in this 
         Agreement), or 
 
                  (3) without the approval of Partners having Capital 
         Contributions representing the percentage of Capital Contributions 
         specified in any provision of this Agreement required for any action or 
         approval of the Partners, amend such provision. 
 
                  SECTION 12.2. Approvals. To the extent permitted by applicable 
law, each Limited Partner agrees that the written approval of the Required 
Partners shall bind the Partnership and each Limited Partner and shall have the 
same legal effect as the written approval of each Partner, for purposes of 
granting the approval of the Limited Partners with respect to any proposed 
action of the Partnership, the General Partner or any of its Affiliates that 
specifically requires such approval. 
 
                  SECTION 12.3.  Consultation with the Limited Partners. 
 
                  (a) The General Partner shall consult on a quarterly basis 
with the Limited Partners (other than Limited Partners who are Affiliates of the 
General Partner) on any material Partnership matters. 
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                  (b) Notwithstanding anything else contained in this Section 
12.3, the Limited Partners shall not possess or exercise any power that, if 
possessed or exercised by a General Partner, would constitute participation in 
the control of the business of the Partnership. 
 
                  SECTION 12.4.  Investment Representation.  Each Limited 
Partner, by executing this Agreement, represents and warrants 
that the following statements are true: 
 
                  (a) it understands and accepts that the offering and sale of 
Interests is intended to be exempt from Registration under the Securities Act of 
1933, as amended (the "Securities Act"), by virtue of Section 4(2) of the 
Securities Act and that the Partnership will make a notation in its records as 
to the nontransferability of the Interests without the prior consent of the 
General Partner and place a legend on any certificates evidencing the Interests 
to the effect that the Interests may not be transferred in violation of the 
Securities Act; 
 
                  (b) it understands and accepts that the offering and sale of 
Interests is intended to be exempt from registration under the securities laws 
of the state or states in which the offer and sale are deemed to be made, by 
virtue of a transactional exemption set forth therein; 
 
                  (c) it has such knowledge and experience in business, tax and 
financial matters so as to enable it to utilize the information made available 
to it in connection with the offering of the Interests in order to evaluate the 
merits and risks of an investment in the Interests and to make an informed 
investment decision with respect thereto; 
 
                  (d) it is an "accredited investor" within the meaning of Rule 
501 under the Securities Act; 
 
                  (e) it is making its investment in the Partnership for its own 
account and not for the account of others and is not investing with the present 
intention of selling, distributing, transferring or reallocating all or any 
portion of its investment; 
 
                  (f) it understands that transferability of its Interest is 
restricted and the Limited Partner cannot expect to have any liquidity with 
respect to its investment; 
 
                  (g) unless the General Partner has previously determined that 
the admission of a Limited Partner will not cause 
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assets of the Partnership to be "plan assets" within the meaning of Department 
of Labor Regulation ss.2510.3-101 (which it has determined with respect to TRW 
Investment Management Company), it is not an employee benefit plan subject to 
Title I of the Employee Retirement Income Security Act of 1974; 
 
                  (h) it understands that no federal or state agency has 
recommended or endorsed the purchase of the Interests or passed on the adequacy 
or accuracy of the information set forth in this Agreement; 
 
                  (i) it has had the opportunity, at a reasonable time prior to 
its purchase of the Interests, to ask questions and receive answers concerning 
the terms and conditions of an investment in the Partnership and to obtain any 
additional information, financial or otherwise, which it deems appropriate in 
order to evaluate an investment in the Partnership; and 
 
                  (j) it is treated as a single investor for purposes of the 
Investment Company Act of 1940. 
 
                  SECTION 12.5.  Representations. 
 
                  (a) The General Partner represents and warrants to the Limited 
Partners that: 
 
                                    (i)  the General Partner is a limited 
         liability company, duly formed, validly existing and in good standing 
         under the laws of the State of Delaware and is duly qualified and in 
         good standing in each jurisdiction in which the character and location 
         of its properties or the nature of its business activities makes such 
         qualification necessary, and has all requisite power and authority to 
         execute, deliver and perform this Agreement; 
 
                                 (ii)    the execution, delivery and performance 
         by the General Partner of this Agreement is within its power, has been 
         authorized by all necessary action and does not contravene any 
         provision of its organizational documents; 
 
                                    (iii)  this Agreement is a valid and binding 
         obligation of the General Partner; 
 
                                 (iv)    the execution, delivery and performance 
         of this Agreement by the General Partner does not conflict with or 
         result in a breach of any of the provisions of, or constitute a default 
         under, any bond, note or other form of 
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         indebtedness, indenture, mortgage, deed of trust, loan agreement or 
         similar instrument, any lease or other agreement or contract to which 
         it is a party or by which any of its property may be bound or any 
         applicable law or order, rule or regulation or any court or 
         governmental agency that has jurisdiction over it or any of its 
         property; 
 
                                    (v)  there are no actions, suits or 
         proceedings pending or, to the knowledge of the General Partner, 
         threatened against or affecting the General Partner or, to the 
         knowledge of the General Partner or its members, which would bring into 
         question the validity of the transactions contemplated by this 
         Agreement or might result in a material adverse change in the business, 
         assets or condition of the General Partner; 
 
                                (vi)    during the term of the Partnership, the 
         General Partner will not subject any of its Interests in the 
         Partnership (or its respective right in the future to receive income or 
         profits from the Partnership) to the claims of any creditors; 
 
                                    (vii)  during the term of the Partnership, 
         the General Partner shall defend at its sole cost and expense any claim 
         made against its Interest in the Partnership (or its respective right 
         in the future to receive income or profits from the Partnership) 
         resulting from the respective indebtedness or the claims of any 
         creditors of the General Partner; 
 
                                    (viii)  during the term of the Partnership, 
         the General Partner shall promptly notify the Limited Partners as to 
         (A) any claim asserted or threatened against the General Partner's 
         Interest in the Partnership (including its right in the future to 
         receive income and profits from the Partnership), or against any assets 
         of the Partnership or against any of the respective members of the 
         General Partner and (B) any other obligation entered into by the 
         General Partner or any of the respective members of the General 
         Partner, where such claim or obligation in the judgment of the General 
         Partner might reasonably have a material adverse effect on the 
         Partnership or the Interest of the Limited Partners in the Partnership; 
 
                                    (ix)    none of the Limited Partners or any 
         limited partners of the Sister Partnerships has, nor in the future will 
         have, any material feature (whether in the partnership agreement or a 
         "side letter") that is more 
 
704007.16 
                                      -43- 
 
 
 



 
 
 
 
         favorable to such Limited Partner or the limited partners of the Sister 
         Partnerships than the corresponding feature in this Partnership 
         Agreement is to the Limited Partner or which is provided for in respect 
         of a Sister Partnership or is provided to other Limited Partners or 
         limited partners of any Sister Partnership that is not provided for at 
         all herein; and 
 
                                    (x)     the General Partner is not aware of 
         any material inaccuracy in the written material concerning Mark Center 
         Trust and the properties controlled by Affiliates of the General 
         Partner prepared by the General Partner or its Affiliates and delivered 
         to the Limited Partners prior to the date hereof. 
 
                  (b) Each of the Limited Partners represents and warrants 
individually and respectively to the General Partner that: 
 
                                    (i)  it is duly formed and validly existing 
         under the laws of the jurisdiction of its formation or is an 
         individual and has all requisite power and authority to 
         execute, deliver and perform this Agreement; 
 
                                    (ii)    the execution, delivery  
         and performance of this Agreement by it are within its power, and 
         for Limited Partners that are not individuals, have been authorized by  
         all necessary action and do not contravene any provision of its 
         articles of formation or governance; 
 
                                    (iii)  this Agreement is a valid and binding 
         obligation of such Limited Partner; and 
 
                                    (iv)    the execution, delivery and 
         performance of this Agreement by it does not conflict with or result in 
         a breach of any of the provisions of, or constitute a default under, 
         any bond, note or other form of indebtedness, indenture, mortgage, deed 
         of trust, loan agreement or similar instrument, any lease or other 
         agreement or contract to which it is a party or by which any of its 
         property may be bound or any applicable law or order, rule or 
         regulation or any court or governmental agency that has jurisdiction 
         over it or any of its property. 
 
                  SECTION 12.6. Involvement of Ross Dworman & Kenneth F. 
Bernstein in the Partnership. Ross Dworman and Ken Bernstein, by their 
respective signatures attached hereto, each respectively acknowledges and agrees 
as follows: (a) that they are the sole members of the General Partner; (b) that, 
absent his death or disability, each shall at all times during the term of the 
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Partnership actively participate in such capacity on behalf of the General 
Partner in the management of the Partnership; and (c) that, without the consent 
of the Required Partners and absent death or disability of either of them, the 
ownership of interests in the General Partner shall not be voluntarily 
transferred, pledged or otherwise conveyed other than among such individuals or 
to or for the benefit of their respective families, in a manner whereby Ross 
Dworman and Kenneth Bernstein, as applicable, maintain control of the interests 
of the General Partner. Absent death, disability or the consent of the Required 
Partners, Ross Dworman and Kenneth F. Bernstein each agree that they shall 
commit sufficient attention, time and effort to the management and operation of 
the General Partner and through such entity to the management and operation of 
the Partnership and its Investments as is then reasonably appropriate or 
required in light of the then activities of the Partnership. Ross Dworman and 
Kenneth Bernstein will not exercise or transfer (other than due to death or 
disability) the Share options described in Section 6.1(e)(v) prior to 36 months 
after the Closing Date. 
 
                  SECTION 12.7. Successors; Counterparts. This Agreement (i) 
shall be binding as to the executors, administrators, estates, heirs and legal 
successors of the Partners and (ii) may be executed in several counterparts with 
the same effect as if the parties executing the several counterparts had all 
executed one counterpart. 
 
                  SECTION 12.8. Governing Law; Severability. This Agreement 
shall be governed by and construed in accordance with the laws of the State of 
Delaware without giving effect to the principles of conflict of laws thereof. In 
particular, it shall be construed to the maximum extent possible to comply with 
all of the terms and conditions of the Act. If, nevertheless, it shall be 
determined by a court of competent jurisdiction that any provision or wording of 
this Agreement shall be invalid or unenforceable under said Act or other 
applicable law, such invalidity or unenforceability shall not invalidate the 
entire Agreement. In that case, this Agreement shall be construed so as to limit 
any term or provision so as to make it enforceable or valid within the 
requirements of applicable law, and, in the event such term or provision cannot 
be so limited, this Agreement shall be construed to omit such invalid or 
unenforceable provisions. If it shall be determined by a court of competent 
jurisdiction that any provision relating to the distributions and allocations of 
the Partnership or to any fee payable by the Partnership is invalid or 
unenforceable, this Agreement shall be construed or interpreted so as (i) to 
make it enforceable or valid and (ii) to make the distributions, allocations and 
fees as 
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closely equivalent to those set forth in this Agreement as is permissible under 
applicable law. 
 
                  SECTION 12.9. Filings. Following the execution and delivery of 
this Agreement, the General Partner shall promptly prepare any documents 
required to be filed and recorded under the Act, and the General Partner shall 
promptly cause each such document to be filed and recorded in accordance with 
the Act and, to the extent required by local law, to be filed and recorded or 
notice thereof to be published in the appropriate place in each state in which 
the Partnership may hereafter establish a place of business. The General Partner 
shall also promptly cause to be filed, recorded and published such statements of 
fictitious business name and other notices, certificates, statements or other 
instruments required by any provision of any applicable law of the United States 
or any state or other jurisdiction which governs the conduct of its business 
from time to time. 
 
                  SECTION 12.10. Power of Attorney. Each Limited Partner does 
hereby constitute and appoint the General Partner as its true and lawful 
representative and attorney-in-fact, in its name, place and stead to make, 
execute, sign, deliver and file (i) a Certificate of Limited Partnership of the 
Partnership, any amendment thereof required because of an amendment to this 
Agreement or in order to effectuate any change in the membership of the 
Partnership, (ii) any amendments to this Agreement pursuant to Section 12.1, and 
(iii) all such other instruments, documents and certificates which may from time 
to time be required by the laws of the United States of America, the State of 
Delaware or any other state, or any political subdivision or agency thereof, to 
effectuate, implement and continue the valid and subsisting existence of the 
Partnership or to dissolve the Partnership. 
 
                  The power of attorney granted hereby is coupled with an 
interest and shall (a) survive and not be affected by the subsequent death, 
incapacity, disability, dissolution, termination or bankruptcy of the Limited 
Partner granting the same or the transfer of all or any portion of such Limited 
Partner's Interest and (b) extend to such Limited Partner's successors, assigns 
and legal representatives. 
 
                  SECTION 12.11. Waiver of Action for Partition. Each of the 
Partners irrevocably waives any right that it may have to maintain any action or 
other legal proceeding for partition with respect to any of the Partnership's 
assets. 
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                  SECTION 12.12. Headings. Section and other headings contained 
in this Agreement are for reference purposes only and are not intended to 
describe, interpret, define or limit the scope or intent of this Agreement or 
any provision hereof. 
 
                  SECTION 12.13. Additional Documents. Each Partner, upon the 
request of the General Partner, agrees to perform all further acts and execute, 
acknowledge and deliver any documents that may be reasonably necessary to carry 
out the provisions of this Agreement. 
 
                  SECTION 12.14.  Goodwill.  No value shall be placed on 
the name or goodwill of the Partnership. 
 
                  SECTION 12.15. Notices. All notices, requests and other 
communications to any party hereunder shall be in writing (including telecopier 
or similar writing) and shall be given to such party (and any other person 
designated by such party) at its address or telecopier number set forth on 
Schedule A hereto or such other address or telecopier number as such party may 
hereafter specify for the purpose by notice to the General Partner (if such 
party is a Limited Partner) or to all the Limited Partners (if such party is the 
General Partner). Each such notice, request or other communication shall be 
effective (i) if given by telecopier, when transmitted to the number specified 
pursuant to this Section 12.15 and the appropriate answerback or confirmation is 
received, (ii) if given by mail, 72 hours after such communication is deposited 
in the mails with first class postage prepaid, addressed as aforesaid or (iii) 
if given by any other means, when delivered at the address specified pursuant to 
this Section 12.15. 
 
                  SECTION 12.16. Enforcement Costs. In the event any Partner 
defaults in the performance of its obligations under this Agreement, the 
Partnership or any non-defaulting Partner enforcing its rights under this 
Agreement or compelling such defaulting Partner to perform its obligations 
hereunder shall be entitled to collect from the defaulting Partner all 
reasonable costs and expenses (including, without limitation, reasonable 
attorneys' fees and costs) expended or incurred in connection with enforcing its 
rights under this Agreement. 
 
                  SECTION 12.17. No Third Party Rights. The obligations or 
rights of the Partnership or any Partners to make or require any Capital 
Contribution under this Agreement shall not grant any rights to or confer any 
benefits upon any Person who is not a Partner other than Mark Centers Trust 
pursuant to Section 5.1. The provisions of this Agreement are intended only for 
the 
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regulation of relations among Partners, putative Partners and the Partnership. 
This Agreement is not intended for the benefit of non-Partner creditors and does 
not grant any rights to nonPartner creditors other than Mark Centers Trust 
pursuant to Section 5.1. 
 
                  IN WITNESS WHEREOF, the undersigned have hereto set their 
hands as of the day and year first above written. 
 
 
GENERAL PARTNER: 
                                         RD New York VI, LLC, a 
                                         Delaware limited liability company 
 
 
                                            By:  /s/ Ross Dworman 
                                                 ---------------- 
                                                 Name:  Ross Dworman 
 
 
LIMITED PARTNER: 
 
                                            Howard Hughes Medical Institute 
 
 
 
                                            By: /s/ C. F. Wolfe 
                                                --------------- 
                                                Name: C. F. Wolfe 
                                                Title: Vice President & Chief 
 
 
                                            Harvard University 
 
 
                                            By: /s/ Michael Thonis 
                                                ------------------ 
                                                Name: Michael Thonis 
 
                                            By: /s/ Michael R. Eisenson 
                                                ----------------------- 
                                                Name: Michael R. Eisenson 
Agreement With Respect to 
Section 12.6:                               Stanford University 
 
 
/s/ Ross Dworman                            By: /s/ Larry S. Owen 
- ----------------                               ------------------ 
Ross Dworman                                   Name:  Larry S. Owen 
                                               Title: Director of Real Estate 
                                                      Investments 
 
                                            TRW Investment Management Company 
/s/ Kenneth F. Bernstein 
- ------------------------ 
Kenneth F. Bernstein 
 
                                            By: /s/ Maria Serra 
                                               ---------------- 
                                                Name:  Maria Serra 
                                                Title: Vice President 
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                                                     SCHEDULE A 
 
 
 
                                                      Partners 
 
 
General Partner 
 
RD New York VI, LLC 
c/o Acadia Management 
20 Soundview Marketplace 
Port Washington, NY 11050 
Attn: 
Fax: 
 
 
Limited Partners 
 
Howard Hughes Medical Institute 
 
Harvard University 
 
Stanford University 
 
TRW Investment Management Company 
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                                                     SCHEDULE B 
 
 
 
                                                Capital          Interest 
Name and Address          Number of Units    Contribution       Percentage 
- ----------------          ---------------    ------------       ---------- 
 
RD New York VI,                .001              $1,000            .00012% 
LLC 
Howard Hughes                    17         $17,000,000           29.8240% 
Medical Institute 
Harvard University               15         $15,000,000           26.3153% 
Stanford                         16         $16,000,000           28.0697% 
University 
TRW Investment                    9          $9,000,000           15.7892% 
Management Company 
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                                                     SCHEDULE C 
 
 
 
                                                               Interest 
Name                                                          Percentage 
- ----                                                          ---------- 
RD New York VI, LLC                                              .00012% 
Howard Hughes Medical Institute                                 29.8240% 
Harvard University                                              26.3153% 
Stanford University                                             28.0697% 
TRW Investment Management Company                               15.7892% 
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                                                     SCHEDULE D 
 
 
 
                                                 Sister Partnerships 
 
                                               RD Properties, L.P. VI 
                                               RD Properties, L.P. VIA 
                                               RD Properties, L.P. VIB 
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                                                     SCHEDULE E 
 
 
                                          FUNDS FROM OPERATIONS METHODOLOGY 
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                                                                    Exhibit 99.5 
 
                        AGREEMENT OF LIMITED PARTNERSHIP 
                                       OF 
                             RD PROPERTIES, L.P. VIB 
 
          AGREEMENT OF LIMITED PARTNERSHIP dated as of May 6, 1998 by and 
between RD New York VI, LLC, as general partner, and the entity listed on 
Schedule A hereto, as limited partner. 
 
          WHEREAS, the Partnership was formed by the filing of a certificate of 
limited partnership executed as of April 13, 1998. 
 
          WHEREAS, the General Partner, the Partnership, and the Limited Partner 
desire to continue a limited partnership under the Delaware Revised Uniform 
Limited Partnership Act for the limited purposes and subject to the terms and 
conditions set forth in this Agreement. 
 
          NOW, THEREFORE, the parties hereto hereby agree as follows: 
 
                                    ARTICLE I 
 
                                   DEFINITIONS 
 
          SECTION 1.1. Definitions. As used herein, the following terms have the 
following meanings: 
 
          "Act" means the Delaware Revised Uniform Limited Partnership Act, as 
amended from time to time. Any and all references to specific provisions of the 
Act shall be deemed to refer to any corresponding provisions of any succeeding 
law. 
 
          "Affiliate", with respect to any Person, means (i) any Person directly 
or indirectly controlling, controlled by, or under common control with, such 
Person, (ii) any Person directly or indirectly owning or controlling 10% or more 
of the outstanding voting securities of such Person, (iii) any officer, partner, 
director or trustee of such Person, (iv) if such Person is an officer, partner, 
director or trustee, any Person for which such Person acts in any such capacity, 
and (v) as to any Person or any officer, partner, director or trustee mentioned 
above who is an individual, the members of the immediate family of such 
individual. For purposes of this definition, "control" means possession, 
directly or indirectly, of the power to direct or cause the direction of the 
management and policies of a Person, whether through the ownership of voting 
securities, by contract or otherwise. 
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          "Agreement" means this Agreement of Limited Partnership, as amended 
from time to time. 
 
          "Business Day" means any day except a Saturday, Sunday or other day on 
which commercial banks in New York, New York are authorized by law to be closed. 
 
          "Capital Account" has the meaning set forth in Section 6.3 
 
          "Capital Contribution" means, with respect to any Partner, the amount 
specified as such Partner's Capital Contribution on Schedule B. 
 
          "Capital Contribution Percentage" means, with respect to any Partner, 
the percentage specified as such Partner's Capital Contribution Percentage on 
Schedule B. 
 
          "Closing Date" means the first date on which the Partnership acquires 
Shares pursuant to the Contribution Agreement. 
 
          "Code" means the Internal Revenue Code of 1986, as amended from time 
to time. Any and all references to specific provisions of the Code shall be 
deemed to refer to any corresponding provisions of any succeeding law. 
 
          "Contribution Agreement" means the Contribution and Share Purchase 
Agreement, dated as of April 15, 1998, among the Contributing Owners identified 
therein, the Contributing Entities identified therein, RD Properties, L.P. VI, 
RD Properties, L.P. VIA, RD Properties, L.P. VIB, Mark Centers Trust and Mark 
Centers Limited Partnership. 
 
          "Disposition" means the sale, exchange, transfer or other similar 
disposition of all or any portion of the Investment; provided that "Disposition" 
shall not include any tax-deferred exchange under the Code. 
 
          "Distributable Proceeds" means cash proceeds received by the 
Partnership in excess of the aggregate amount of any then payable Partnership 
Expenses. 
 
          "Effective Date" means the date of this Agreement. 
 
          "Event of Default" means the failure by the General Partner to perform 
any of its material obligations under this Agreement, which failure shall not 
have been cured by the General 
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Partner within ten (10) Business Days after the receipt by the General Partner 
of written notice of the occurrence of such failure by a Limited Partner, 
provided that if such failure is capable of being cured but cannot be cured with 
diligent efforts within such period of 10 Business Days and if the General 
Partner has commenced to cure such failure within such period of 10 Business 
Days, no Event of Default shall be deemed to have occurred unless either (a) the 
General Partner ceases to proceed diligently to cure such failure or (b) such 
failure is not cured within fifteen (15) days after the receipt by the General 
Partner of such written notice of the occurrence of such failure by a Limited 
Partner. 
 
          "Fair Market Value" means an amount equal to either (a) the average of 
the closing prices for the common shares of beneficial interest of Mark Centers 
Trust, as officially reported on the principal national securities exchange on 
which the common shares of beneficial interest of Mark Centers Trust are then 
listed or admitted for trading, during the twenty (20) consecutive days 
immediately preceding the specified valuation date, or (b) if the common shares 
of beneficial interest of Mark Centers Trust are not then listed or admitted for 
trading on any national securities exchange but are designated as a national 
market system security by the National Association of Securities Dealers, Inc. 
(the "NASD"), the average of the closing bid and asked prices for the common 
shares of beneficial interest of Mark Centers Trust as shown by the NASD 
automated quotation system, during the twenty (20) days immediately preceding 
the specified valuation date, or (c) if the common shares of beneficial interest 
of Mark Centers Trust are not then listed or admitted for trading on any 
national exchange or quoted in the over-the-counter market, then the value as 
determined by an independent appraiser mutually agreeable to the General Partner 
and the Limited Partner. Except as specifically provided herein, if as of any 
date of determination of Fair Market Value the number of outstanding common 
shares of beneficial interest of Mark Centers Trust is (a) less than 40 million 
but equal to or greater than 30 million, the Fair Market Value shall mean the 
average closing price as calculated above multiplied by 97.5%, (b) less than 30 
million but equal to or greater than 20 million, the Fair Market Value shall 
mean the average closing price as calculated above multiplied by 95%, or (c) 
less than 20 million, the Fair Market Value shall mean the average closing price 
as calculated above multiplied by 92.5%. 
 
          "Fiscal Period" means, with respect to any specified period, such 
period treated as a single accounting period. 
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          "Fiscal Year" has the meaning set forth in Section 2.5. 
 
          "General Partner" means, at any time, any Person who, at such time, 
serves as a general partner of the Partnership and is either RD New York VI, 
LLC, or an Affiliate thereof admitted as a general partner pursuant to Section 
10.1. 
 
          "Interest" means, with respect to any Partner, the interest of such 
Partner in the Partnership at any particular time, including the rights and 
obligations of such Partner as provided in this Agreement and the Act. 
 
          "Interest Percentage" means, with respect to any Partner, the 
percentage specified as such Partner's Interest Percentage set forth on Schedule 
C. 
 
          "Investment" means the acquisition, owning and holding by the 
Partnership of a number of Shares equal to (i) (a) the excess of $17,001,000 
plus any interest earned thereon prior to the Closing Date less (b) the 
Partnership Expenses payable on or about the Closing Date divided by (ii) $7.50. 
 
          "Limited Partner" means, at any time, any Person who is at such time a 
limited partner of the Partnership, and shall include any Person admitted to the 
Partnership as a limited partner pursuant to Section 11.3. While this Agreement 
may refer in the plural to Limited Partners, if any time there is only one 
Limited Partner, such reference shall be deemed to refer in the singular to the 
sole Limited Partner. 
 
          "Mark Centers Trust" means Mark Centers Trust, a Maryland trust 
(expected to be renamed Acadia Realty Trust upon consummation of the 
transactions contemplated by the Contribution Agreement) and its successors. 
 
          "Net Income" or "Net Loss" means the net income or net loss of the 
Partnership for any Fiscal Period, as determined for federal income tax 
purposes, with the following adjustments: 
 
               (i) any income of the Partnership that is exempt from federal 
     income tax and not otherwise taken into account in computing Net Income or 
     Net Loss hereunder shall be added to such taxable income or loss; and 
 
               (ii) any expenditures of the Partnership described in Code 
     Section 705(a)(2)(B) or treated as Code Section 705(a)(2)(B) expenditures 
     pursuant to applicable Regulations under Code Section 704 and not otherwise 
     taken into account 
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     in computing Net Income or Net Loss hereunder shall be subtracted 
     from such taxable income or loss. 
 
          "Partners" means, at any time, the General Partner and all of the 
Limited Partners at such time. "Partner" means, at any time, any one of the 
Partners at such time. 
 
          "Partnership" means RD Properties, L.P. VIB, the partnership formed 
and governed by the terms of this Agreement, as such partnership may from time 
to time be constituted. 
 
          "Partnership Expenses" has the meaning set forth in Section 3.4(a). 
 
          "Person" means any individual, partnership, joint venture, 
corporation, limited liability company, trust or other entity. 
 
          "Preferred Return" has the meaning set forth in Section 6.2. 
 
          "Regulations" means the applicable Treasury Regulations, including 
Proposed and Temporary Treasury Regulations, under the Code. Any and all 
references herein to specific provisions of the Regulations shall be deemed to 
refer to any corresponding successor provision. 
 
          "Required Partners" means at any time such Limited Partners having at 
least sixty-six and two-thirds percent (66-2/3%) of the aggregate Capital 
Contributions of all Limited Partners. While this Agreement may refer in the 
plural to Required Partners, if at any time there is only one Limited Partner, 
such reference shall be deemed to refer in the singular to the sole Limited 
Partner. 
 
          "Shares" means common shares of beneficial interest of Mark Centers 
Trust to be acquired by the Partnership pursuant to the Contribution Agreement 
and all common shares of beneficial interest which may thereafter be issued in 
exchange for or on account of such shares. 
 
          "Sister Partnerships" means the other partnerships sponsored by the 
General Partner or its Affiliates for purposes of acquiring common shares of 
beneficial interest of Mark Centers Trust pursuant to the Contribution 
Agreement, which partnerships are listed on Schedule D, as well as any other 
similar partnership which acquires common shares of beneficial interest 
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of Mark Centers Trust on the Closing Date pursuant to the 
Contribution Agreement. 
 
          "Transfer" means a sale, exchange, transfer, assignment, or other 
disposition of all or any portion of an Interest, either directly or indirectly, 
to another Person. When used as a verb, the term "Transfer" shall have a 
correlative meaning. 
 
          "UBTI" means "unrelated business taxable income" as defined in Code 
Sections 511 through 514 or, where the context so requires, gross income 
required to be taken into account in determining unrelated business taxable 
income pursuant to Code Section 513. 
 
          "Unreturned Capital" means, as of any date, a Partner's aggregate 
Capital Contributions reduced by the amount of cash (or the Fair Market Value of 
the Shares distributed to such Partner pursuant to Sections 6.1(a)(ii) or 9.4(a) 
(to the extent the distribution under such provision corresponds with a 
distribution pursuant to Section 6.1(a)(ii)). 
 
          Certain defined terms which are intended to be used only within the 
confines of a single Section of this Agreement are not necessarily defined or 
referenced in this Section 1.1. 
 
          SECTION 1.2. Interpretation. In this Agreement, unless otherwise 
specified, (a) singular words include the plural and plural words include the 
singular; (b) words which include a number of constituent parts, things or 
elements shall be construed as referring separately to each constituent part, 
thing or element thereof, as well as to all of such constituent parts, things or 
elements as a whole; (c) words importing any gender include the other gender; 
(d) references to any Person include such Person's successors and assigns and, 
in the case of an individual, the word "successors" includes such Person's 
heirs, devisees, legatees, executors, administrators and personal 
representatives, provided that the foregoing shall not negate the effect of any 
rights, restrictions or conditions in this Agreement associated with any 
assignment or other Transfer of any Interest of any Partner; (e) references to 
any statute or other law include all applicable rules, regulations and orders 
adopted or made thereunder and all statutes or other laws amending, 
consolidating or replacing the statute or law referred to; (f) references to any 
agreement or other document, including this Agreement, include all subsequent 
amendments thereto or hereto or other modifications thereof or hereof entered 
into in accordance with the provisions thereof or hereof; (g) the words 
"include" 
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and "including", and words of similar import, shall be deemed to be followed by 
the words "without limitation"; (h) the words "hereto", "herein", "hereof" and 
"hereunder", and words of similar import, refer to this Agreement in its 
entirety; (i) references to Articles, Sections, paragraphs, Schedules and 
Exhibits are to the Articles, Sections, paragraphs, Schedules and Exhibits of 
this Agreement; and (j) numberings and headings of Articles, Sections, 
paragraphs, Schedules and Exhibits are inserted as a matter of convenience and 
shall not affect the construction of this Agreement. 
 
          SECTION 1.3. Consent and Approvals. In this Agreement, the words 
"consent" and "approval" shall mean the prior written consent or approval of the 
Partner or Partners having the right to consent or approve, which consent or 
approval shall not be unreasonably withheld or delayed unless otherwise provided 
in this Agreement, provided that no Partner shall be liable or responsible for 
damages to any other Partner or the Partnership for its failure to respond to 
any request for, or for its withholding or delay in giving, its consent or 
approval. 
 
 
                                   ARTICLE II 
 
                               GENERAL PROVISIONS 
 
          SECTION 2.1. Partnership Name. The name of the Partnership is RD 
Properties, L.P. VIB. 
 
          SECTION 2.2. Principal Office; Delaware Office; Agent for Service of 
Process. The principal executive office and business address of the Partnership 
and the General Partner shall be c/o Acadia Management Company LLC, 20 Soundview 
Marketplace, Port Washington, New York 11050 or such other place as the General 
Partner shall determine in its discretion. The address of the registered office 
of the Partnership in the State of Delaware is 32 Loockerman Square, Suite 
L-100, Kent County, Dover, Delaware 19901, or such other address as may be 
designated from time to time by the General Partner. The Partnership's initial 
agent for service of process shall be The Prentice-Hall Corporation System, 
Inc., 1013 Centre Road, Wilmington, Delaware 19805-1297. The General Partner 
shall give notice to the Limited Partners of any change in the principal 
executive office or the business address of the Partnership or the General 
Partner, the Delaware office, or in the name or address of the Partnership's 
agent for service of process. 
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          SECTION 2.3. Purposes of the Partnership. The sole purposes of the 
Partnership are to acquire, own, hold, sell, transfer, distribute, dispose of 
and exercise control over the Investment in accordance with the terms hereof. 
 
          SECTION 2.4. Liability of Limited Partners Generally. Except as 
otherwise provided in this Agreement or the Act, no Limited Partner shall be 
obligated to make any contribution of capital or any payment to the Partnership 
or have any liability for the debts and obligations of the Partnership. 
 
          SECTION 2.5. Fiscal Year. The fiscal year of the Partnership (the 
"Fiscal Year") for financial statement and federal income tax purposes shall be 
the calendar year. 
 
 
                                   ARTICLE III 
 
                  MANAGEMENT AND OPERATIONS OF THE PARTNERSHIP 
 
          SECTION 3.1. Management Generally. The management and control of the 
Partnership shall be vested exclusively in the General Partner. Except as 
otherwise set forth herein, the Limited Partners shall have no part in the 
management or control of the Partnership and shall have no authority or right to 
act on behalf of the Partnership in connection with any matter. 
 
          SECTION 3.2. Authority of the General Partner. The General Partner 
shall have all rights and powers that may be possessed by a general partner 
under the Act on behalf and in the name of the Partnership to carry out any and 
all of the objects and purposes of the Partnership and to perform all acts which 
it may deem necessary or desirable in connection with the purposes for which the 
Partnership was formed, including the power to acquire, own, hold, sell, 
transfer, distribute, and vote or grant proxies to vote with respect to the 
Investment. 
 
          SECTION 3.3. Major Decisions Requiring Consent of the Limited 
Partners. 
 
          (a) Notwithstanding the provisions of Section 3.2, but subject to the 
terms of this Agreement, the following powers of the Partnership shall be 
exercised by the General Partner only with the consent of the Required Partners: 
 
               (i) (A) commencing on behalf of the Partnership a voluntary case 
     or other proceeding seeking liquidation, reorganization or other relief 
     with respect to the 
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     Partnership or its debts under any bankruptcy, insolvency, 
     reorganization or other similar law now or hereafter in effect; (B) seeking 
     the appointment of a trustee, receiver, liquidator, custodian or other 
     similar official in respect of any or all of the Investment; (C) consenting 
     to any such relief or to the appointment of or taking possession by any 
     such official in an involuntary case or other proceeding commenced against 
     the Partnership; or (D) making a general assignment for the benefit of 
     creditors; 
 
               (ii) permitting the Partnership to operate in such manner as to 
     be classified as an "investment company" for purposes of the Investment 
     Company Act of 1940; 
 
               (iii) doing any act in contravention of this Agreement or outside 
     the stated purposes of this Partnership or which would make it impossible 
     to carry on the business of the Partnership; 
 
               (iv) confessing a judgement against the Partnership in connection 
     with any threatened or pending legal action; 
 
               (v) causing the Partnership to incur any indebtedness; 
 
               (vi) paying or agreeing to pay any fee to any Partner or any 
     person known by the General Partner to be an Affiliate of any Partner, 
     except to the extent expressly provided or permitted to be paid in this 
     Agreement to such Partner or Affiliate; and 
 
               (vii) causing the acquisition, financing, refinancing or 
     disposition of any investment other than the acquisition of Shares. 
 
          SECTION 3.4. Expenses. 
 
          (a) The Partnership shall be responsible for and shall pay all 
Partnership Expenses except to the extent that there are insufficient funds of 
the Partnership to pay such Partnership Expenses or the General Partner shall 
determine that it is not in the best interest of the Partnership to pay such 
Partnership Expenses. The Partnership Expenses required to be paid by the 
Partnership shall be paid only out of funds of the Partnership determined by the 
General Partner to be available for such purpose. As used herein, the term 
"Partnership Expenses" means all expenses or obligations of the Partnership or 
otherwise 
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incurred by the General Partner or any Affiliate of the General Partner or the 
Limited Partner which are reasonable and enumerated in the items below: 
 
                             (i) the Partnership's pro rata share of all 
         expenses including offering expenses related to the formation of the 
         Partnership, which in no event shall exceed, in the aggregate the 
         lesser of (a) $17,700 and (b) $125,000 times the percentage obtained by 
         dividing the aggregate purchase price for the Shares paid by the 
         Partnership by the sum of the aggregate purchase price paid for the 
         Shares by the Partnership and the aggregate purchase price paid by the 
         Sister Partnerships for common shares of beneficial interest of Mark 
         Centers Trust; 
 
                            (ii) the Partnership's pro rata share of the actual 
         out-of-pocket expenses and overhead costs related to the operation of 
         the acquisition department of the General Partner and its Affiliates 
         from January 1, 1998 until the Closing Date (but in no event later than 
         December 31, 1998) incurred in connection with the acquisition of the 
         Shares, which in no event shall exceed $1,250,000 times the number of 
         days which have elapsed between January 1, 1998 and the Closing Date, 
         divided by 365, times the percentage obtained by dividing the aggregate 
         purchase price for the Shares paid by the Partnership by the sum of the 
         aggregate purchase price paid for the Shares by the Partnership and the 
         aggregate purchase price paid for common shares of beneficial interest 
         of Mark Centers Trust by the Sister Partnerships; 
 
                           (iii) the Partnership's pro rata share of the fees of 
         Briggs, Wengert & Associates, in connection with the delivery of a 
         fairness opinion (which total fees shall not exceed $100,000 plus 
         reimbursable expenses), times the percentage obtained by dividing the 
         aggregate purchase price for the Shares paid by the Partnership by the 
         sum of the aggregate purchase price paid for the Shares by the 
         Partnership and the aggregate purchase price paid for common shares of 
         beneficial interest of Mark Centers Trust by the Sister Partnerships; 
 
                            (iv) all costs and expenses incurred by the 
         Partnership in holding and disposing of the Investment; 
 
                             (v) all expenses, if any, incurred by the 
         Partnership in connection with the registration, 
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         qualification or exemption of the Partnership under any 
         applicable federal, state, local or foreign law; 
 
                            (vi) all expenses incurred by the Partnership in 
         connection with any litigation involving the Partnership (including the 
         cost of any investigation and preparation) and the amount of any 
         judgment or settlement paid in connection therewith (provided that 
         expenses reimbursed to the General Partner in connection with any 
         litigation brought by or on behalf of any Limited Partner against the 
         General Partner shall not constitute Partnership Expenses and the 
         General Partner shall be obligated to repay any reimbursement for such 
         expenses pursuant to this Section 3.4(a) if such litigation is resolved 
         against the General Partner), but nothing herein shall preclude the 
         exercise of any right of the General Partner to seek reimbursement of 
         any such expenses directly from such Limited Partner, and further 
         provided that expenses incurred or being incurred by the General 
         Partner or any of its Affiliates in connection with any litigation and 
         the amount of any judgment or settlement paid or payable in connection 
         therewith, as to which neither the General Partner nor any of its 
         Affiliates is entitled to indemnification pursuant to the provisions of 
         Section 8.1 hereof or otherwise shall not constitute Partnership 
         Expenses for which either the General Partner or any of its Affiliates 
         shall be entitled to be paid or reimbursed pursuant hereto and the 
         General Partner and any of its Affiliates shall be required to repay 
         any such expenses or amount earlier paid by the Partnership as 
         Partnership Expenses, immediately, upon a determination that it or they 
         are not entitled to indemnification hereunder; 
 
                           (vii) except as limited by clause (vi) above, all 
         expenses for indemnity or contribution payable by the Partnership to 
         any Person, whether payable under Article VIII or otherwise; 
 
                          (viii) all expenses incurred in connection with the 
         preparation of amendments to this Agreement; 
 
                            (ix)    all expenses incurred by the Partnership in 
         connection with the dissolution and liquidation of the 
         Partnership; 
 
                             (x) all accounting and legal fees and expenses 
         incurred by the Partnership to independent accountants and counsel; and 
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                            (xi) all legal fees and disbursements of counsel for 
         the Limited Partner incurred in connection with the negotiation, 
         preparation, execution and delivery of this Agreement and the 
         transactions contemplated hereby. 
 
                  (b) Except as otherwise expressly provided in this Agreement, 
Partnership Expenses shall not include the general overhead of the General 
Partner or its Affiliates. 
 
                  (c) If the transactions contemplated by the Contribution 
Agreement are not consummated, the Limited Partner shall not be (i) liable or 
responsible for any Partnership Expenses (unless the Limited Partner failed to 
make its Capital Contribution as required hereunder) and (ii) entitled to any 
portion of the "break-up" fee to be paid by Mark Centers Trust upon termination 
of the Contribution Agreement pursuant to Section 13(a)(iv), (v) or (vii) 
thereof. 
 
                  SECTION 3.5.  Books and Records; Accounting Method; 
Valuation. 
 
                  (a) The General Partner shall keep or cause to be kept at the 
address of the General Partner (or at such other place as the General Partner 
shall advise the other Partners in writing) full and accurate books and records 
of the Partnership. Such books and records shall be available, upon reasonable 
advance notice to the General Partner, for inspection and copying at reasonable 
times during business hours by each Limited Partner or its duly authorized agent 
or representative. 
 
                  (b) The Partnership's books of account shall be kept on the 
same basis followed by the Partnership for federal income tax purposes, except 
as otherwise provided herein and except to the extent the Limited Partner 
requires different reporting, in which case the Limited Partner shall pay the 
incremental cost of such reporting unless one or more Sister Partnerships also 
use such reporting method. 
 
                  SECTION 3.6. Tax Elections. The Partnership shall file its tax 
returns as a partnership for federal, state and local income and other tax 
purposes. No settlement of any tax issue involving the Partnership shall be made 
by the General Partner without the approval of the Required Partners. The 
General Partner, at the request of the Required Partners, shall make an election 
to adjust the basis of the property of the Partnership under Code Section 754. 
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                  SECTION 3.7.  Tax Matters Partner. 
 
                  (a) The General Partner is hereby designated as the "tax 
matters partner" of the Partnership as defined in Section 6231 of the Code, and 
any successor provisions (the "Tax Matters Partner"). 
 
                  (b) The Tax Matters Partner shall give prompt notice to the 
Limited Partners of (i) the receipt by the Tax Matters Partner of written notice 
that a federal, state or local taxing authority intends to examine the 
Partnership's income tax returns for any year; (ii) receipt by the Tax Matters 
Partner of written notice of a final Partnership administrative adjustment under 
Code Section 6223; and (iii) receipt of any request by the Tax Matters Partner 
from the Internal Revenue Service for waiver of any applicable statute of 
limitations with respect to any tax return of the Partnership. In performing its 
role as tax matters partner, the Required Partners shall have veto and approval 
rights with respect to all decisions. 
 
                  SECTION 3.8.  Reliance by Third Parties.  Persons 
dealing with the Partnership are entitled to rely conclusively 
upon the power and authority of the General Partner herein set 
forth. 
 
                  SECTION 3.9.  Meetings of Partners. 
 
                  (a) Partnership meetings shall be held at the Partnership's 
principal executive office (unless another address is duly noticed by the 
General Partner to all of the Partners), and shall be held (i) when called by 
the General Partner or, (ii) as respects any matter on which the Limited 
Partners may vote or are required to be consulted or to consent, when called by 
any Limited Partners representing more than ten percent (10%) of the aggregate 
Interest Percentages held by all of the Limited Partners. Notice of a meeting 
shall be given in accordance with the provisions of Section 12.15, unless such 
notice is waived by all of the Partners. Partners may participate in a meeting 
of the Partnership through the use of conference telephones or similar 
communication equipment, so long as all Partners participating in the meeting 
can hear one another. 
 
                  (b) Any action which may be taken at any meeting of the 
Partners may be taken without a meeting if a consent in writing, setting forth 
the action so taken, shall be signed by Partners having not less than the 
minimum number of votes that would be necessary to authorize or take that action 
at a meeting at which all Partners entitled to vote thereon were present and 
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voted. Any written solicitation for the consent of any Limited Partner to the 
taking of any action shall be simultaneously forwarded by the General Partners 
to all of the other Limited Partners. Any action taken without a meeting as 
provided in this Section 3.9(b) shall be effective as of the date for 
effectiveness set forth in the written document evidencing such consent, or, if 
no such date is set forth, then on the date upon which the last required 
signature of a Partner thereon is obtained. The record date for determining 
Partners entitled to give written consent to Partnership action without a 
meeting shall be the day on which the first written consent is given. Similarly, 
any action which may be taken only after obtaining the consent of the Required 
Partners may be taken without a meeting if a consent in writing, setting forth 
the action to be so taken, shall be signed by Partners having not less than the 
minimum number of votes that would be necessary to authorize or take that action 
at a meeting at which all Partners entitled to vote thereon were present and 
voted. 
 
 
                                   ARTICLE IV 
 
                    INVESTMENTS AND INVESTMENT OPPORTUNITIES 
 
                  SECTION 4.1.  Investments Generally. 
 
                  The assets of the Partnership shall consist solely of the 
Shares, and any cash from time to time distributed to the Partnership with 
respect thereto which may be invested pending distribution to the Partners as 
set forth hereunder. 
 
                  SECTION 4.2. Partner Investments. Nothing in any other 
provision of this Agreement shall limit the right of the Partners or any of 
their Affiliates, and each of them shall be permitted without first having 
consulted with any other Partner to engage in or conduct any other business. 
 
                  SECTION 4.3.  Additional Rights of Limited Partner with 
Respect to the Investment. 
 
                  (a)  Right of First Preference for Preferred Stock. 
 
                  (i) If, following the Closing Date, Mark Centers Trust engages 
in an offering of preferred stock convertible into common shares of beneficial 
interest of Mark Centers Trust (the "Offered Stock"), it has agreed, pursuant to 
the Contribution Agreement, to use its commercially reasonable efforts to 
provide the Limited Partner and the limited partners of the Sister Partnerships 
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(collectively, with the Limited Partner, the "Sister LPs" and individually, a 
"Sister LP") with a right of first preference to purchase shares of Offered 
Stock in the first offering or offerings with respect to an aggregate of $75 
million (the "Offering") of such Offered Stock which occurs subsequent to the 
Closing Date, on terms and conditions which will be identical to the offer and 
sale of such Offered Stock to investors other than the Sister LPs. 
Notwithstanding the foregoing, up to $10 million of the Offering may be reserved 
for Persons other than the Sister LPs. If the Offering is increased to up to $90 
million, the excess of the amount of the Offering over $75 million may also be 
reserved for Persons other than the Sister LPs, and if the Offering is increased 
to above $90 million, the right of first preference to purchase shares of 
Offered Stock in favor of the Sister LPs shall equal the sum of (I) $65 million 
and (II) the lesser of (A) $10 million and (B) the excess of (i) the amount of 
the Offering over (ii) $90 million. 
 
                  (ii) The Partners hereby acknowledge that the terms of the 
Offered Stock will be subject to the discretion of Mark Centers Trust. 
Notwithstanding the foregoing, the General Partner, as authorized in the 
Contribution Agreement, hereby grants to the Limited Partner, and agrees to use 
its best efforts to cause Mark Centers Trust to offer to the Limited Partner, 
the right to acquire at least its pro rata share of the Offered Stock. The 
General Partner hereby agrees that the Sister LPs shall have the right to 
acquire the Offered Stock, if any, in accordance with the following procedures: 
 
                  1. If the Limited Partner and the other Sister LPs elect to 
                  acquire all or any portion of the Offered Stock, then the 
                  Limited Partner may acquire up to its pro rata share of the 
                  Offered Stock. Such pro rata share shall be determined by 
                  multiplying the number of shares of Offered Stock times a 
                  fraction, the numerator of which is the number of Shares 
                  acquired by the Partnership and the denominator of which is 
                  the aggregate number of Shares and common shares of beneficial 
                  interest of Mark Centers Trust acquired by the Partnership and 
                  the Sister Partnerships. 
 
                  2. If any Sister LP elects not to purchase all or any portion 
                  of its pro rata share of the Offered Stock, the General 
                  Partner will use its best efforts to cause Mark Centers Trust 
                  to offer to the Limited Partner and the other Sister LPs the 
                  right to purchase some or all of the remaining Offered Stock. 
                  The Limited Partner and those other Sister LPs desiring to 
                  purchase additional 
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                  shares of Offered Stock may purchase up to their pro rata 
                  share as determined above of the remaining Offered Stock until 
                  such remaining Offered Stock is either purchased or the 
                  Limited Partner and the other Sister LPs no longer desire to 
                  purchase any additional Offered Stock. 
 
                  (b) Registration Rights. Reference is made to the form of 
Registration Rights and Lock-Up Agreement attached as Exhibit E to the 
Contribution Agreement (the "Registration Rights Agreement"). To the extent the 
final Registration Rights Agreement entered into on the Closing Date does not 
provide that the rights of the Partnership thereunder are automatically 
assignable to transferees of the Shares, the General Partner, on behalf of the 
Partnership, hereby agrees to assign such rights to the Limited Partners upon 
any distribution of the Shares from the Partnership and the General Partner will 
cause the Partnership to execute and deliver any and all documents necessary to 
effect such assignment. 
 
                  (c) Tag-Along Rights. (i) If the General Partner or any 
Affiliate of the General Partner (collectively with the General Partner, a "GP 
Affiliate") desires to sell or otherwise dispose of (other than a pledge in 
connection with a borrowing) any common shares of beneficial interest of Mark 
Centers Trust, options to purchase common shares of beneficial interest of Mark 
Centers Trust (not including the exercise of employee stock options granted to 
such GP Affiliate who is an officer of Mark Centers Trust), operating 
partnership units of Mark Centers Limited Partnership or other securities 
convertible into or exchangeable for common shares of beneficial interest of 
Mark Centers Trust (collectively, "MCT Securities") held by it to any other 
Person other than a GP Affiliate (a "Third Party Sale"), the GP Affiliate shall, 
at least thirty (30) Business Days prior to the proposed closing date of such 
Third Party Sale, give written notice to the Limited Partner describing such 
Third Party Sale in reasonable detail including the price offered and all 
material terms and conditions of the Third Party Sale. 
 
                  (ii) The Limited Partner shall have the right and the option, 
by written notice given to the selling GP Affiliate within fifteen (15) Business 
Days prior to the closing of such Third Party Sale, to sell in such Third Party 
Sale the same percentage of the total number of Shares held by the Partnership 
(or direct the Partnership to sell such number of Shares) as the number of MCT 
Securities to be sold by the selling GP Affiliate or Affiliates represents to 
all MCT Securities held by such GP Affiliate or Affiliates. 
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                  (iii) In the event a Third Party Sale is proposed, the right 
granted under this Section 4.3(c) shall be exercisable by the Partnership at the 
written request of the Limited Partner. 
 
                  (d) Pre-emptive Rights. In the event that any GP Affiliate 
receives pre-emptive rights to acquire MCT Securities (the "Pre-emptive 
Rights"), such GP Affiliate shall grant to the Limited Partner and/or use its 
best efforts to cause Mark Centers Trust (or other giver of Pre-emptive Rights) 
to grant to the Limited Partner and the other Sister LPs Pre-emptive Rights to 
acquire, on terms no less favorable than those offered to the GP Affiliates, the 
same aggregate number of MCT Securities as are subject to the Pre-emptive Rights 
offered to such GP Affiliates. Of such Pre-emptive Rights to be given to the 
Sister LPs, the Limited Partner shall be entitled to acquire its pro rata share 
of such MCT Securities. Such pro rata share shall be determined in the same 
manner as is set forth in Section 4.3(a)(ii). 
 
                  (e) Pass-through of Right to Purchase. In the event that Mark 
Centers Trust commences a rights offering for any securities or other similar 
offering of rights or securities to its shareholders, the Limited Partner may 
exercise the rights granted to shareholders of Mark Centers Trust, as if it were 
a shareholder with respect to the Shares not otherwise previously distributed to 
it pursuant to this Agreement; provided the cost of exercising such rights shall 
be paid directly by the Limited Partner. 
 
                  (f) Voting Proxy. Notwithstanding anything else contained in 
this Agreement, the General Partner hereby constitutes and appoints the Limited 
Partner its true and lawful attorney, agent and proxy to exercise all voting 
rights of shareholders of Mark Centers Trust with respect to the number of 
Shares owned by the Partnership which would otherwise be distributable to the 
Limited Partner if the Partnership were liquidated. 
 
                  (g) Any purchase of securities pursuant to Sections 4.3(a), 
(d) and (e) hereof (i) which are required to be purchased in the name of the 
Partnership, shall be purchased by the Partnership (upon a contribution of cash 
by the Limited Partner therefor) and shall immediately be distributed by the 
Partnership to the Limited Partner (ii) shall not be deemed property of the 
Partnership and (iii) shall not be subject to the provisions of this Agreement, 
including without limitation, the provisions relating to the Preferred Return, 
Carried Interest or distributions. 
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                  (h) The provisions of Sections 4.3(c) through (f) hereof shall 
terminate upon the earlier to occur of (i) the termination or dissolution of the 
Partnership and (ii) thirty (30) months after the Closing Date (collectively, 
the "Expiration Date"). The provisions of Section 4.3(a) shall survive the 
termination or dissolution of the Partnership only if an offering of Offered 
Securities has not occurred prior to the Expiration Date and the General Partner 
will do whatever is necessary to confirm the continuation of such rights to the 
Limited Partner. The provisions of Section 4.3(b) shall survive the termination 
or dissolution of the Partnership. 
 
 
                                    ARTICLE V 
 
                              CAPITAL CONTRIBUTIONS 
 
                  SECTION 5.1.  Capital Contributions. 
 
                  (a) Each Partner hereby agrees to make Capital Contributions 
to the Partnership in the amount set forth on Schedule B on or before five 
business days prior to the Closing Date. The General Partner shall send a 
written notice to each Limited Partner at least five business days before the 
date on which the Capital Contribution is to be made. All Capital Contributions 
shall be paid to the Partnership in immediately available funds in United States 
dollars by 2:00 p.m. (New York time) on the date specified by the General 
Partner. The General Partner may pursue any remedies available to the 
Partnership, in law or at equity, against any Partner who fails to make a 
Capital Contribution as required pursuant to this Agreement, including the 
commencement of an action seeking specific performance and/or damages, and after 
the closing of the transactions contemplated by the Contribution Agreement, if 
the Limited Partner has failed to make all or a portion of its Capital 
Contribution, the General Partner's rights hereunder to pursue such remedies may 
be exercised by Mark Centers Trust directly. Notwithstanding the foregoing, the 
Partners shall not be obligated to make Capital Contributions as described 
herein if (i) there is an amendment to the Contribution Agreement that could 
reasonably be expected to be materially adverse to the Investment, the Limited 
Partner or the Partnership, (ii) the General Partner (or an Affiliate of the 
General Partner) waives a condition to closing under the Contribution Agreement 
which could reasonably be expected to be materially adverse to the Investment, 
the Limited Partner or the Partnership, or (iii) there is any increase over $25 
million in the aggregate amount of Offered Stock offered to, or reserved for, 
any Person other than the Limited Partner and the Sister 
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LPs. For purposes hereof, any change to (i) the purchase price per Share, (ii) 
the aggregate amount to be invested by the Partnership and all of the Sister 
Partnerships in excess of $120 million, (iii) the aggregate number of and 
percentage of the outstanding common shares of beneficial interest of Mark 
Centers Trust represented by the Shares to be purchased, as compared with such 
number and percentage assuming a purchase by the Partnership and the Sister 
Partnerships of 16 million common shares of beneficial interest of Mark Centers 
Trust at $7.50 per share, or (iv) the right of first preference to purchase 
Offered Stock, shall be deemed to be materially adverse to the Investment, the 
Limited Partner and the Partnership. 
 
                  (b) If the closing under the Contribution Agreement does not 
occur for any reason by the earlier of December 31, 1998 and the termination of 
the Contribution Agreement, the General Partner shall promptly, and in no event 
later than two (2) Business Days after the earlier of such date and the 
termination of the Contribution Agreement, pay to the Limited Partner an amount 
equal to the Limited Partner's Capital Contribution plus all interest earned 
thereon in immediately available funds to an account designated by the Limited 
Partner, and the Limited Partner shall be released from and have no further 
obligations hereunder. 
 
                  SECTION 5.2. Temporary Investment of Funds. The General 
Partner shall invest all cash held by the Partnership in money market 
instruments which instruments shall be (i) debt instruments issued or guaranteed 
by the United States or its agencies or instrumentalities maturing within six 
months or less from the date of acquisition, (ii) commercial paper rated P-1 or 
A-1 on the date of acquisition and maturing within six months or less from the 
date of acquisition, (iii) overnight time deposits or other interest-bearing 
deposits (whether or not insured) in national or state banks (a) having capital 
and surplus of at least $1,000,000,000 and having a long-term senior debt rating 
by Standard & Poor's Corporation of "A" or better (or an equivalent rating 
issued by Moody's Investors Service, Inc.) or (b) otherwise approved by the 
Required Partners, (iv) money market mutual funds with assets of at least 
$750,000,000 and investments comprised of debt with a credit rating of A1 or P1 
or a substantially similar rating and (v) similar quality short-term 
investments. Notwithstanding the foregoing, it is not expected that the 
Partnership will retain any material cash balances. Any interest earned on 
investments pursuant to this Section 5.2 shall be payable to the Partners pro 
rata in accordance with their Interest Percentage in the event the Closing does 
not occur or in the event the Closing does occur, shall be added to the Capital 
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Contributions made hereunder, pro rata in accordance with the Partners' Interest 
Percentage and shall be applied first to pay Partnership Expenses and second to 
purchase Shares. 
 
 
                                   ARTICLE VI 
 
                 DISTRIBUTIONS, CAPITAL ACCOUNTS AND ALLOCATIONS 
 
                  SECTION 6.1.  Distributions. 
 
                  (a) Prior to the dissolution of the Partnership, the General 
Partner shall cause the Partnership, to the extent of Distributable Proceeds, to 
make distributions in cash, as soon as practicable (and in all events within two 
(2) Business Days) after receipt of such proceeds, to the Partners as follows: 
 
                             (i) first, to the Limited Partners in payment of 
         the preferred return described in Section 6.2 pro rata in accordance 
         with their Interest Percentages; 
 
                            (ii) second, to the Partners, pro rata in accordance 
         with their respective amounts of Unreturned Capital until each such 
         Partner has received distributions pursuant to this Section 6.1(a)(ii) 
         in an aggregate amount equal to its Capital Contribution as of the date 
         of such distribution; and 
 
                           (iii) third, (A) 80% to the Limited Partners, pro 
         rata in accordance with their respective Interest Percentages, and (B) 
         20% to the General Partner. 
 
                  (b) The General Partner shall determine and distribute 
Distributable Proceeds promptly (and in all events within two (2) Business Days) 
after the Partnership receives cash proceeds. 
 
                  (c) Notwithstanding anything in this Agreement to the 
contrary, the Partnership shall make no distributions except to the extent 
permitted under the Act. 
 
                  (d)  Intentionally Deleted. 
 
                  (e) (i) Each Limited Partner shall have the right to cause the 
         Partnership to distribute to it a number of Shares as determined in 
         accordance with the following formula, at or about the times indicated 
         below: 
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                             (A) At any time commencing after the eighteenth 
                       (18th) month after the Closing Date, the product of (i) 
                       one-third of the number of Shares held by the Partnership 
                       and (ii) the Limited Partner's Interest 
                       Percentage; 
 
                             (B) At any time commencing after the twenty-fourth 
                       (24th) month after the Closing Date, the greater of the 
                       product of (i) (a) one-half of the number of Shares then 
                       held by the Partnership and (b) the Limited Partner's 
                       Interest Percentage and (ii)(a) two-thirds of the number 
                       of Shares originally acquired by the Partnership less any 
                       Shares distributed to the Limited Partner pursuant to 
                       Section 6.1(e)(i)(A) and (b) the Limited Partner's 
                       Interest Percentage; 
 
                             (C) At any time commencing after the thirtieth 
                       (30th) month after the Closing Date, the product of (i) 
                       the number of Shares then held by the Partnership and 
                       (ii) the Limited Partner's Interest 
                       Percentage. 
 
                       (ii) If any of the following shall occur: (a) both Ross 
         Dworman and Kenneth Bernstein are not executive officers of Mark 
         Centers Trust and spending a substantial portion of their time on the 
         management of Mark Centers Trust, (b) a tender offer is initiated for 
         the shares of Mark Centers Trust, (c) the closing price per share of 
         Mark Centers Trust common stock as officially reported on the principal 
         national securities exchange on which the shares are then listed or 
         admitted for trading is less than $7.50 per share for more than twenty 
         consecutive Business Days at any time after the last day of the 
         eighteenth full month after the Closing Date or the common shares of 
         beneficial interest of Mark Centers Trust have been suspended from 
         trading or have been delisted, (d) either Ross Dworman or Kenneth 
         Bernstein are the subject of a governmental investigation required to 
         be disclosed pursuant to Items 401(f)(2) through (6) of Regulation S-K 
         promulgated under the Securities Act of 1933, as amended (or any 
         successor regulation), (e) the bankruptcy, insolvency, or a similar 
         proceeding is instituted by or against the General Partner or Mark 
         Centers Trust, (f) the General Partner shall have breached its 
         obligations under this Agreement which breach has not been cured, or an 
         uncured Event of Default shall have occurred, (g) the funds from 
         operations (as described on Schedule E) per common share of beneficial 
         interest of 
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         Mark Centers Trust for the twelve-month period ending on March 31, 2000 
         as reported in the audited financial statements of Mark Centers Trust 
         is less than $0.72, (h) the General Partner is removed pursuant to 
         Section 10.2, (i) either Ross Dworman or Kenneth Bernstein is no longer 
         a member of the board of trustees of Mark Centers Trust, or (j) either 
         Ross Dworman or Kenneth Bernstein has, as a result of a voluntary 
         decision, ceased to be an executive officer of Mark Centers Trust who 
         spends a substantial portion of his time on the management of Mark 
         Centers Trust, 
 
         then each Limited Partner will have the right to cause the Partnership 
         to distribute to it, upon request, the number of Shares equal to (a) 
         the product of (A) the number of Shares then held by the Partnership 
         and (B) such Partner's Interest Percentage. 
 
                           (iii) At the time a distribution is made pursuant to 
         Section 6.1(e)(i) or (ii) above, Section 6.7 shall apply and the 
         Interest Percentage of the Partners shall be recalculated to reflect 
         said distribution. 
 
                            (iv) The General Partner's interest set forth in 
         Section 6.1(a)(iii) (the "Carried Interest") will remain in effect with 
         respect to distributed Shares until sixty months after the Closing Date 
         (which period shall end at such earlier time as may be designated by a 
         Limited Partner, but in no event earlier than thirty-six months after 
         the Closing Date) unless Shares distributed are actually sold 
         (including as Shares actually sold, any such Shares distributed to the 
         partners or members of the Limited Partners) by the Limited Partners 
         prior to such date. For any distributed shares sold prior to such date, 
         the Carried Interest will be calculated at the time of sale with 
         respect to the Shares sold based upon the sales price received by the 
         Limited Partner for such Shares, net of any broker fees and commissions 
         and other expenses and costs of sale, and paid from the Limited Partner 
         to the General Partner either in cash or shares, at the option of the 
         Limited Partner, in the manner set forth below. Upon sixty months after 
         the Closing Date (or such earlier date as may be determined by a 
         Limited Partner in accordance with this paragraph) the Carried Interest 
         shall be calculated based on the Fair Market Value (except that if the 
         Shares are treated as having been sold because the second parenthetical 
         in the first sentence of this paragraph applies, the last sentence of 
         the definition of Fair Market Value shall not be applied) and paid in 
         full, in cash or in shares (at the option of the Limited Partner), 
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         for all remaining Shares held by the Partnership, the Limited Partners 
         and the General Partner. If Shares are distributed pursuant to this 
         Section 6.1(e), for purposes of calculating the Carried Interest, (i) 
         dividends received on the Shares after the Shares have been distributed 
         shall be taken into account and (ii) the value of the Shares at the 
         time the Carried Interest is determined (rather than at the time the 
         Shares were distributed) shall be applied. At the time the Limited 
         Partner determines to sell Shares, the Limited Partner will consider, 
         but is not obligated to comply with, a request from the General Partner 
         to pay the Carried Interest to the General Partner in Shares in lieu of 
         cash. 
 
                             (v) In order to avoid any duplication of fees, at 
         the time either (i) the Partnership sells any of its Shares or (ii) 
         following a distribution, a Limited Partner sells any of its Shares (in 
         either case, a "Triggering Event"), the Carried Interest will be 
         reduced to reflect (A) the aggregate "value" on the date of the 
         Triggering Event of the options for common shares of beneficial 
         interest of Mark Centers Trust held by and/or previously exercised by 
         Ross Dworman and Ken Bernstein and (B) any extraordinary compensation 
         that has been paid by Mark Centers Trust to Ross Dworman and Ken 
         Bernstein (i.e., bonus compensation in excess of amounts customarily 
         paid to executive officers of public real estate investment trusts, as 
         reasonably determined by the Limited Partner) and the net present 
         value, calculated using a discount rate equal to Treasury Securities of 
         similar maturity, of amounts payable by Mark Centers Trust to Ross 
         Dworman and Kenneth Bernstein as a result of a change in control (as 
         defined in any agreement between Mark Centers Trust and either Ross 
         Dworman or Kenneth Bernstein) of Mark Centers Trust (the "Excess 
         Compensation"). The Carried Interest for the Partnership will be 
         reduced by an amount equal to (a) the "value" of all vested options for 
         common shares of beneficial interest of Mark Centers Trust held by 
         and/or previously exercised by Ross Dworman and Ken Bernstein and the 
         Excess Compensation multiplied by (b) a fraction, the numerator of 
         which is the number of Shares sold by the Partnership or the Limited 
         Partner and the denominator of which is all of the issued and 
         outstanding common shares of beneficial interest of Mark Centers Trust 
         and operating units of Mark Centers Limited Partnership, on a fully 
         diluted basis. For purposes of this calculation, the "value" of the 
         options shall be determined using the Black-Scholes method. 
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                  SECTION 6.2. Preferred Return. No later and no less frequently 
than the thirtieth (30th) day following the close of each fiscal quarter, the 
General Partner shall determine, based on a statement of operations and cash 
flow for the Partnership, which need not be audited, and distribute to the 
Limited Partners to the extent of Distributable Proceeds, pro rata in accordance 
with their respective amounts of Unreturned Capital, an amount, in the 
aggregate, equal to eight percent (8%) per annum of the average monthly balance 
of such Partners' aggregate Unreturned Capital (the "Preferred Return")since the 
last distribution of Distributable Proceeds. To the extent the Partnership is 
unable to make a Preferred Return payment pursuant to this Section 6.2 in any 
quarter, the unpaid amount of the Preferred Return will be compounded 
semiannually at a rate of 8% per annum and paid in future quarters. No amounts 
shall be distributed to Partners pursuant to Section 6.1 (other than Section 
6.1(a)(i))or Section 9.4 if any Preferred Return amount required to be paid 
under this Section 6.2 is accrued but unpaid. Amounts paid pursuant to this 
Section 6.2 are intended to constitute payments of a preferred return for 
capital within the meaning of Treasury Regulations ss. 1.514(c)-2(d)(2) and not 
guaranteed payments within the meaning of Section 707(c) of the Code. 
 
                  SECTION 6.3.  Capital Accounts.  (a)  There shall be 
established for each Partner on the books and records of the 
Partnership an account (a "Capital Account"), which shall 
initially be zero and which shall be adjusted as follows: 
 
                             (i) The amount of cash contributed to the 
         Partnership by each Partner shall be credited to the Capital Account of 
         such Partner. 
 
                            (ii) The amount of cash (or the fair market value of 
         other property as determined by the General Partner pursuant to this 
         Article VI, net of any liabilities assumed or taken subject to by the 
         Partners) distributed by the Partnership to each Partner shall be 
         debited against the Capital Account of such Partner. 
 
                           (iii) The Net Income and Net Loss of the Partnership 
         (and the items entering into the determination thereof) allocated to 
         each Partner pursuant to this Article VI shall be credited to and 
         debited against, respectively, the Capital Account of such Partner. 
 
                       (b)  If all or any portion of an Interest is 
transferred in accordance with this Agreement, the transferee 
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shall succeed to the Capital Account of the transferor to the extent it relates 
to the transferred Interest or portion thereof. 
 
                       (c)  The provisions of this Agreement relating to 
the maintenance of Capital Accounts are intended to comply with applicable 
Regulations under Code Section 704 and to provide for allocations which have 
"substantial economic effect" within the meaning of those Regulations and shall 
be interpreted and applied in a manner consistent with this intention. 
 
                  SECTION 6.4.  Allocations of Net Income and Net Loss. 
 
                  (a) Net Income. Except as otherwise provided in this Article 
VI, Net Income for each Fiscal Year shall be allocated in the following order: 
 
                             (i) first, if any Net Loss has been previously 
         allocated to the Partners, reversing the prior allocations of Net Loss 
         on a most recent in time basis until the cumulative amount allocated 
         pursuant to this Section 6.4(a)(i) equals the cumulative amount of Net 
         Loss previously so allocated; and 
 
                            (ii) second, to the Partners in an amount equal to 
         the distributions made to each Partner (or which would be made to each 
         Partner, if the Partnership distributed cash in an amount equal to such 
         Net Income) pursuant to Section 6.1(a). 
 
                  (b) Net Loss. Except as otherwise provided in this Article VI, 
Net Loss for each Fiscal Year shall be allocated to the General Partner and the 
Limited Partners in proportion to their Interest Percentages. 
 
                  (c) Miscellaneous. Any Net Income or Net Loss allocated to the 
Limited Partners shall be allocated among the Limited Partners pro rata in 
accordance with their Interest Percentages. 
 
                  SECTION 6.5.  Other Allocations. 
 
                  (a)  Other Allocation Rules. 
 
                             (i) To the extent required by Code Section 704 and 
         the Regulations thereunder, income, gain, loss, deduction and credit 
         with respect to any property shall, solely for tax purposes (and not 
         for purposes of maintaining the Capital Accounts hereunder), be 
         allocated among the 
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         Partners so as to take account of any variation between the adjusted 
         basis of such property for federal income tax purposes and its 704(c) 
         Value. Any elections or other decisions relating to such allocation 
         shall be made by the General Partner with the consent of the Required 
         Partners. 
 
                  "704(c) Value" means, with respect to any Partnership asset, 
the adjusted basis for federal income tax purposes of such asset, adjusted as of 
the following times to equal its gross fair market value (as determined by the 
General Partner in its discretion): (a) the acquisition of an additional 
Interest by any new or existing Partner in exchange for more than a de minimis 
(as that term is used in Regulation Section 1.704-1(b)(2)(iv)(f)) Capital 
Contribution; (b) the distribution by the Partnership to a Partner of more than 
a de minimis amount of Partnership property or money if the General Partner 
determines in its discretion that such adjustment is necessary or appropriate to 
reflect the economic interests of the Partners in the Partnership; and (c) the 
liquidation of the Partnership for federal income tax purposes within the 
meaning of Regulation Section 1.704(b)(2)(ii). 
 
                  SECTION 6.6. Tax Allocations. All items of income, gain, loss, 
deduction or credit of the Partnership shall be allocated among the Partners for 
federal income tax purposes in a manner consistent with the allocation of the 
corresponding items to the Partners under the other provisions of this Article 
VI. 
 
                  SECTION 6.7. Distributions in Kind. The General Partner may 
distribute any property constituting all or any portion of an Investment in 
kind. Any property so distributed shall be deemed for purposes of determining 
Net Income or Net Loss under this Article VI to have been sold by the 
Partnership for an amount equal to its Fair Market Value (calculated in United 
States dollars). Except as provided in Section 6.1(e), in any distribution of 
property in kind, the General Partner shall not, without the consent of all the 
Limited Partners, discriminate among Partners and shall endeavor to (i) 
distribute to each applicable Partner a proportional interest in any particular 
property in accordance with this Article VI and (ii) if cash and property in 
kind are to be distributed simultaneously in respect of any Investment, 
distribute cash and property in kind in the same proportion to each applicable 
Partner. 
 
                  Notwithstanding the foregoing, if any Limited Partner notifies 
the General Partner that such Limited Partner is prohibited by applicable law or 
regulation from holding directly the property to be distributed in kind, the 
General Partner 
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shall, in lieu of making such distribution in kind to such Limited Partner and 
to the extent permitted by applicable law, use commercially reasonable efforts 
to sell such property on such Limited Partner's behalf, on terms acceptable to 
such Limited Partner and, upon such sale, the General Partner shall promptly 
distribute to such Limited Partner the net proceeds of such sale. 
 
                  SECTION 6.8. Setoff and Withholding of Certain Amounts. 
Notwithstanding anything else contained in this Agreement, the General Partner 
may in its discretion set off against, or withhold from, any distribution to any 
Partner pursuant to this Agreement, the following amounts: 
 
                       (a) any amounts due from such Partner to the Partnership 
         or the General Partner pursuant to this Agreement to the extent not 
         otherwise paid, 
 
                       (b) any amounts required to pay or reimburse (x) the 
         Partnership for the payment of any withholding or other taxes properly 
         attributable to such Partner or (y) the General Partner for any 
         advances made by the General Partner for such purpose. 
 
                  Any amounts so set off or withheld pursuant to this Section 
6.8 shall be applied by the General Partner to discharge the obligation in 
respect of which such amounts were withheld. All amounts set off or withheld 
either pursuant to this Section 6.8 or pursuant to the Code or any provision of 
any state or local tax law attributable to any Partner shall be treated as 
amounts distributed to such Partner for all purposes under this Agreement. 
 
                  SECTION 6.9. Withdrawal and Return of Capital. Except as 
specifically provided in this Agreement, a Partner shall not have any right to 
demand the return of any Capital Contribution or to withdraw any portion of 
Partnership capital. If the Distributable Proceeds remaining upon dissolution of 
the Partnership after the payment or discharge of Partnership Expenses are 
insufficient to return any Partner's Unreturned Capital, the Partner shall have 
no recourse against any of the Partners or against the Partnership. 
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                                   ARTICLE VII 
 
                           REPORTS TO LIMITED PARTNERS 
 
                  SECTION 7.1.  Reports. 
 
                  (a) The books of account and records of the Partnership shall 
be audited as of the end of each Fiscal Year by the Partnership's independent 
public accountants. All reports provided to the Limited Partners pursuant to 
this Section 7.1 shall be prepared on an accrual basis. The Partnership's 
independent public accountants shall be a nationally recognized independent 
certified public accounting firm selected by the General Partner. Until such 
time as the Limited Partner becomes a shareholder of Mark Centers Trust, the 
Partnership shall deliver to the Limited Partner a copy of any reports and other 
correspondence sent by Mark Centers Trust to the Partnership, as a shareholder 
of Mark Centers Trust promptly after receipt thereof. 
 
                  (b) Within 15 days after the end of each fiscal quarter, the 
General Partner shall prepare and mail to each Person who was a Partner during 
such quarter an unaudited report setting forth as of the end of such fiscal 
quarter: 
 
                             (i)    unless such quarter is the last fiscal 
         quarter, a balance sheet of the Partnership; 
 
                            (ii) unless such quarter is the last fiscal quarter, 
         an income and expense statement of the Partnership reflecting the cash 
         flow of the Partnership for such fiscal quarter (including an estimate 
         of the amount of UBTI that is expected to be incurred for such quarter 
         and the related Fiscal Year); and 
 
                           (iii) a status report of the Partnership's 
         Investments and activities during such fiscal quarter. 
 
                  (c) Within 45 days after the end of each Fiscal Year, the 
General Partner shall prepare (or cause to be prepared) and mail to each 
Partner, an audited report setting forth as of the end of such Fiscal Year: 
 
                             (i)    a balance sheet of the Partnership, 
 
                            (ii) an income and expense statement of the 
         Partnership reflecting the cash flow of the Partnership for such Fiscal 
         Year, and 
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                           (iii) a statement of each Partner's Capital Account. 
 
                  (d) Each Limited Partner other than an Affiliate of the 
General Partner agrees that it will not, and it will cause its employees, 
representatives and advisors not to, disclose the information in any reports 
issued pursuant to this Section 7.1 to any Person without the prior written 
consent of the General Partner; provided that any Limited Partner may make such 
disclosures as it reasonably believes may be required by law, regulation or rule 
of any governmental authority or in conjunction with any litigation proceeding. 
 
                  (e) After the end of each Fiscal Year, the General Partner 
shall cause the Partnership's independent certified public accountants to 
prepare and transmit, as promptly as possible, and in any event within 45 days 
of the close of the Fiscal Year, a federal income tax form K-1 for each Partner, 
a copy of the Partnership's return filed for federal income tax purposes and a 
report setting forth in sufficient detail such transactions effected by the 
Partnership during such Fiscal Year as shall enable each Partner to prepare its 
federal income tax return, if any. The General Partner shall mail such materials 
to (i) each Partner and (ii) each former Partner (or its successors, assigns, 
heirs or personal representatives) who may require such information in preparing 
its federal income tax return. 
 
 
                                  ARTICLE VIII 
 
                         EXCULPATION AND INDEMNIFICATION 
 
                  SECTION 8.1.  Exculpation and Indemnification. 
 
                  (a) Notwithstanding anything to the contrary in this 
Agreement, the General Partner, its members and Affiliates and its and their 
directors, officers, shareholders, partners, trustees and employees 
(individually, a "Released Party" and collectively, the "Released Parties") 
shall not be liable to the Partnership or to the Limited Partners for any 
losses, claims, damages or liabilities arising from any act or omission 
performed or omitted by a Released Party arising out of or in connection with 
this Agreement or the Partnership's business or affairs, except for (i) any such 
loss, claim, damage or liability attributable to the negligence or willful 
misconduct of a Released Party or a material breach of this Agreement which a 
Released Party fails to cure, or fails to cause the General Partner to cure, 
within ten (10) Business Days following receipt 
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by the General Partner of notice of such breach from the Required Partners (a 
"Breach"), provided that if such breach is capable of being cured but cannot be 
cured with diligent efforts within such period of 10 Business Days and if such 
Released Party or the General Partner, as the case may be, has commenced to cure 
such breach within such period of 10 Business Days, no Breach of this Agreement 
shall be deemed to have occurred unless either (a) such Released Party or the 
General Partner, as the case may be, ceases to proceed diligently to cure such 
breach or (b) such breach is not cured within fifteen (15) days after the 
receipt by the General Partner of such notice of the breach, or (ii) any such 
loss, claim, damage or liability attributable to or arising out of or as a 
result of any Released Party's position as an officer or director or controlling 
stockholder (except in the case of any such loss, claim, damage or liability 
attributable to such person's position as a controlling stockholder arising in 
connection with the initial funding of the Partnership Investment pursuant to 
the Contribution Agreement) of Mark Centers Trust or with respect to actions 
taken or omitted to be taken by them in such capacity. The General Partner 
shall, to the fullest extent permitted by applicable law, indemnify, defend and 
hold harmless the Partnership and the Limited Partners against any losses, 
claims, damages or liabilities to which the Partnership or such Limited Partners 
may become subject in connection with (i) any Breach or (ii) actions or 
omissions of any Released Party after the Closing Date relating to his positions 
as an executive officer or director or controlling stockholder (except in the 
case of any such loss, claim, damage or liability attributable to such person's 
position as a controlling stockholder arising in connection with the initial 
funding of the Partnership Investment pursuant to the Contribution Agreement) of 
Mark Centers Trust or actions taken or omitted to be taken by him in such 
capacity. 
 
                  (b) The Partnership shall, to the fullest extent permitted by 
applicable law, indemnify, defend and hold harmless each Released Party against 
any losses, claims, damages or liabilities to which such Released Party may 
become subject in connection with any matter arising out of or in connection 
with this Agreement or the Partnership's business or affairs, except for any 
such loss, claim, damage or liability attributable to the gross negligence, 
willful misconduct or Breach of a Released Party or as a result of any Released 
Party's position as an officer or director or controlling stockholder of Mark 
Centers Trust or with respect to actions taken by or omitted to be taken by any 
Released Party in such capacity. If any Released Party becomes involved in any 
capacity in any action, proceeding or investigation in connection with any 
matter arising out of or in connection with this Agreement or the Partnership's 
business or 
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affairs, the Partnership shall reimburse such Released Party for its legal and 
other expenses (including the cost of any investigation and preparation) as they 
are incurred in connection therewith, provided that such Released Party shall 
promptly repay to the Partnership the amount of any such reimbursed expenses 
paid to it if it shall ultimately be determined that such Released Party was not 
entitled to be indemnified by the Partnership in connection with such action, 
proceeding or investigation. Any such obligation of the Partnership shall be 
limited to the assets of the Partnership and there shall be no personal 
liability of any of the Limited Partners for any such obligation of the 
Partnership. 
 
                  (c) Each Partner covenants for itself and its successors, 
assigns, heirs and personal representatives that such Person will, at any time 
prior to or after dissolution of the Partnership, on demand, whether before or 
after such Person's withdrawal from the Partnership, pay to the Partnership or 
the General Partner any amount which the Partnership or the General Partner, as 
the case may be, pays in respect of taxes (including withholding taxes) imposed 
upon income of or distributions to such Partner. 
 
 
 
                                   ARTICLE IX 
 
                   DURATION AND DISSOLUTION OF THE PARTNERSHIP 
 
                  SECTION 9.1.  Duration.  The term of the Partnership 
shall commence on the Effective Date and, subject to Section 9.2, 
the term of the Partnership shall continue until December 31, 
2005. 
 
                  SECTION 9.2.  Dissolution.  Subject to the Act, the 
Partnership shall be dissolved and its affairs shall be wound up 
upon the earliest to occur of: 
 
                  (a)  the expiration of the term of the Partnership 
provided in Section 9.1; 
 
                  (b)  the written consent of the Partners to dissolve 
the Partnership; 
 
                  (c) a decision made by the General Partner to dissolve the 
Partnership because it has reasonably determined that changes in any applicable 
law or regulation would have a material adverse effect on the continuation of 
the Partnership and has delivered 
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to the Required Partners an opinion of counsel reasonably acceptable (as to the 
opinion itself and the counsel rendering such opinion) to the Required Partners 
to that effect; 
 
                  (d) the withdrawal, removal or other cessation of the General 
Partner as a general partner of the Partnership (within the meaning of the Act) 
or the termination of the active engagement of either Ross Dworman or Kenneth F. 
Bernstein from the Partnership; and 
 
                  (e) any of the events set forth in Section 6.1(e)(ii) shall 
have occurred or for any other reason the Partnership no longer holds any 
Shares. 
 
                  SECTION 9.3. Winding Up of Partnership. Upon dissolution, the 
Partnership's business shall be wound up in an orderly manner. The General 
Partner shall be the liquidator to wind up the affairs of the Partnership 
pursuant to this Agreement. If no general partner remains, the Limited Partners 
may approve one or more liquidators to act as the liquidator in carrying out 
such liquidation. Subject to the Act (and with respect to any distribution of 
assets, Section 6.7), the liquidator shall dispose of or distribute all 
Partnership assets to the Partners within one year following dissolution, except 
that such one-year period may be extended with the approval of the Limited 
Partners. 
 
                  SECTION 9.4.  Distribution Upon Dissolution of the 
Partnership. 
 
                  (a) Upon dissolution of the Partnership, the liquidator shall 
make a distribution in kind to the Partners. In performing its duties, the 
liquidator is authorized to sell, distribute, exchange or otherwise dispose of 
the assets of the Partnership in any manner that the liquidator shall determine 
to be in the best interest of the Partners. Subject to the Act, after all 
liabilities contingent or otherwise of the Partnership (including any 
liabilities to Partners and any obligations to Partners under Section 3.4) have 
been satisfied or duly provided for (as determined by the liquidator in its 
discretion), the remaining assets of the Partnership shall be distributed to the 
partners in proportion to their positive Capital Accounts (after giving effect 
to adjustments attributable to all Partnership transactions prior to any such 
distribution including the sale of any property deemed to occur under Section 
6.7). 
 
                  (b) The full rights, powers and authority of the liquidator 
shall continue so long as appropriate and necessary to 
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complete the process of winding up the business and affairs of 
the Partnership. 
 
                  (c) In the discretion of the liquidator a portion of the 
distributions that would otherwise be made to the Partners pursuant to this 
Section 9.4 may be: 
 
                             (i) distributed to a trust established for the 
         benefit of the Partners for the purposes of liquidating Partnership 
         assets, collecting amounts owed to the Partnership, and paying any 
         liabilities or obligations of the Partnership or of the General Partner 
         arising to of or in connection with the Partnership. (Subject to 
         Section 6.7, the assets of any such trust shall be distributed to the 
         Partners from time to time, in the discretion of the liquidator, in the 
         same proportions as the amount distributed to such trust by the 
         Partnership would otherwise have been distributed to the Partners 
         pursuant to this Agreement); or 
 
                            (ii) withheld to provide a reserve for Partnership 
         liabilities (contingent or otherwise), provided that such withheld 
         amounts shall be distributed to the Partners as soon as the liquidator 
         determines, in its discretion, that such amounts are no longer 
         necessary to be retained. 
 
                  (d) Except as otherwise provided in this Agreement, (i) each 
Partner shall look solely to the assets of the Partnership for the return of its 
Capital Contributions and shall have no right or power to demand or receive 
property other than cash from the Partnership and (ii) no Limited Partner shall 
have priority over any other Limited Partner as to the return of its Capital 
Contributions. Subject only to any applicable provisions of the Act, in 
conjunction with the dissolution of the Partnership, no Partner shall have any 
obligation to contribute to or reimburse the Partnership for any deficit in such 
Partner's Capital Account. 
 
 
                                    ARTICLE X 
 
                  TRANSFERABILITY OF GENERAL PARTNER'S INTEREST 
 
                  SECTION 10.1.  Transferability of General Partner's 
Interest. 
 
                  (a) Except as otherwise provided herein, the General Partner 
may not Transfer all or any portion of its Interest to any Person without the 
prior approval of the Required Partners. 
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                  (b) In connection with any Transfer permitted hereunder, the 
General Partner may admit a transferee as a general partner of the Partnership 
without further action by any partner or any other Person, and such transferee 
shall be deemed admitted to the Partnership as a general partner of the 
Partnership immediately prior to the Transfer and shall continue the business of 
the Partnership without dissolution. 
 
                  (c) Notwithstanding, the foregoing, the General Partner agrees 
that no Transfer contemplated by this Section 10.1 shall be effected if such 
Transfer would jeopardize the status of the Partnership as a partnership for 
federal income tax purposes. 
 
                  (d) In connection with any Transfer permitted hereunder, all 
expenses, including attorneys' fees and expenses, incurred by the Partnership in 
connection with such Transfer shall be fully borne by the General Partner or the 
General Partner's transferee. In addition, the General Partner or the General 
Partner's transferee shall indemnify the Partnership in a manner reasonably 
satisfactory to the Limited Partners against any losses, claims, damages, 
liabilities or expenses to which the Partnership may become subject arising out 
of or based upon any false representation or warranty made by, or breach or 
failure to comply with any covenant or agreement of, the General Partner or the 
General Partner's transferee in connection with such Transfer. 
 
                  SECTION 10.2.  Removal of the General Partner. 
 
                  (a) In the event of fraud, gross negligence, willful 
misconduct, or an Event of Default by the General Partner, the General Partner 
may be removed by written notice (a "Removal Notice") from Limited Partners 
(other than any Limited Partner that is an Affiliate of the General Partner) 
representing 66.67% of the aggregate Capital Contributions of all Limited 
Partners (other than any Limited Partner that is an Affiliate of the General 
Partner). 
 
                  (b) Upon the removal of the General Partner pursuant to 
Section 10.2(a), (i) the Partnership shall immediately and automatically be 
terminated, and (ii) the Carried Interest shall not be payable. 
 
                  (c) The removal of the General Partner pursuant to Section 
10.2(a) is not the exclusive remedy of the Partnership or the Limited Partners 
for any fraud, gross negligence, willful misconduct, or an Event of Default by 
the General Partner. 
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                  SECTION 10.3. Withdrawal of the General Partner. Except as 
otherwise provided in this Article X, the General Partner may not withdraw from 
the Partnership prior to its dissolution. 
 
 
                                   ARTICLE XI 
 
                 TRANSFERABILITY OF A LIMITED PARTNER'S INTEREST 
 
                  SECTION 11.1. Restrictions on Transfer. Prior to 18 months 
from the Closing Date, no Transfer of all or any portion of a Limited Partner's 
Interest (including some or all of its rights or obligations hereunder) may be 
made (other than to an Affiliate of the Limited Partner) without the prior 
written consent of the General Partner in its absolute discretion. After 18 
months from the Closing Date, a Limited Partner may transfer all or a portion of 
its Interest upon the prior written consent of the General Partner. If the 
General Partner does not consent to such Transfer (unless the General Partner 
withholds its consent because of evidence that the proposed transferee has a 
reputation of committing acts of moral turpitude), the General Partner shall 
terminate the Partnership and distribute the Shares to the Partners, and within 
six months of such distribution the Limited Partner shall pay the Carried 
Interest with respect to the Shares distributed. Subject to the Act, no Transfer 
shall relieve the transferor of any of its obligations under this Agreement 
without the written consent of the General Partner. 
 
                  SECTION 11.2. Expenses of Transfer; Indemnification. All 
expenses, including attorneys' fees and expenses, incurred by the General 
Partner or the Partnership in connection with any Transfer shall be fully borne 
by the transferring Limited Partner or such Limited Partner's transferee. In 
addition, the transferring Limited Partner or such transferee shall indemnify 
the Partnership and the General Partner in a manner reasonably satisfactory to 
the General Partner against any losses, claims, damages, liabilities or expenses 
to which the Partnership or the General Partner may become subject arising out 
of or based upon any false representation or warranty made by, or breach or 
failure to comply with any covenant or agreement of, such transferring Limited 
Partner or such transferee in connection with such Transfer. 
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                  SECTION 11.3.  Recognition of Transfer. 
 
                  (a) The Partnership shall not recognize for any purpose any 
purported Transfer of all or any portion of a Limited Partner's Interest 
(including some or all of its rights or obligations hereunder) and no transferee 
of all or any portion of such Interest shall be admitted as a Limited Partner 
hereunder unless: 
 
                  (1) the provisions of Sections 11.1, 11.2 and 11.3(b) shall 
         have been complied with; 
 
                  (2) the General Partner shall have been furnished with the 
         documents effecting such Transfer, in form and substance satisfactory 
         to the General Partner, executed and acknowledged by both transferor 
         and the transferee; 
 
                  (3) such Transfer shall have been made in accordance with all 
         applicable laws and regulations and all necessary governmental consents 
         shall have been obtained and requirements satisfied, including the 
         Transfer having been made pursuant to an exemption from the Securities 
         Act of 1933 and in compliance with the provisions of New York Corporate 
         Securities Law or any other applicable state real estate or securities 
         laws or regulations, and such Transfer shall not jeopardize the 
         availability of the Partnership's exemption from registration in 
         connection with the original offering and sale of Interests referred to 
         in Section 12.4(a); 
 
                  (4) such Transfer will not cause a termination of the 
         Partnership for federal income tax purposes; 
 
                  (5) the books and records of the Partnership shall have been 
         changed (which change shall be made as promptly as practicable) to 
         reflect the admission of such Limited Partner; 
 
                  (6) all necessary instruments reflecting such admission shall 
         have been filed in each jurisdiction in which such filing is necessary 
         in order to qualify the Partnership to conduct business or to preserve 
         the limited liability of the Limited Partners; and 
 
                  (7) the General Partner shall have received such advice and 
         opinions from counsel to the transferor and counsel to the Partnership 
         as the General Partner shall deem 
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         appropriate to determine that the Transfer complies with the 
         requirements of clauses (3) and (4) above. 
 
                  (b) Each transferee, as a condition to its admission as a 
Limited Partner, shall execute and acknowledge such instruments, in form and 
substance satisfactory to the General Partner, as the General Partner deems 
necessary or desirable to effectuate such admission and to confirm the agreement 
of such Limited Partner to be bound by all the terms and provisions of this 
Agreement with respect to any rights and/or obligations represented by the 
Interest acquired by such Limited Partner. The admission of any such Limited 
Partner shall not require the approval of any Limited Partner. 
 
                  SECTION 11.4. Transfers During a Fiscal Year. If any Transfer 
of a Partner's Interest shall occur at any time other than the end of a Fiscal 
Year, the distributive shares of the various items of Partnership income, gain, 
loss and expense as computed for tax purposes and the distributions of the 
Partnership shall be allocated between the transferor and the transferee 
consistent with applicable requirements under Code Section 706; provided that no 
such allocation shall be effective unless the transferor and the transferee 
shall have agreed to reimburse the General Partner for any incremental 
accounting fees and other expenses incurred by the General Partner in making 
such allocation. Neither the General Partner nor the Partnership shall incur any 
liability for making allocations and distributions in accordance with the 
provisions of this Section 11.4. 
 
                  SECTION 11.5. Withdrawal of a Limited Partner. Except as 
otherwise provided in this Article XI, a Limited Partner may not withdraw from 
the Partnership prior to its dissolution. 
 
 
                                   ARTICLE XII 
 
                                  MISCELLANEOUS 
 
                  SECTION 12.1.  Amendment to the Agreement. 
 
                  Except as otherwise provided in this Section 12.1, this 
Agreement may be amended by the General Partner with the approval of Limited 
Partners representing a majority of the aggregate Capital Contributions of all 
Limited Partners; provided that no amendment of this Agreement shall: 
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                  (1)  without the approval of all the Limited Partners, 
         amend this Section 12.1, 
 
                  (2) without the approval of the affected Limited Partner, (w) 
         increase the liability of a Partner beyond the liability of such 
         Partner expressly set forth in this Agreement or otherwise modify or 
         affect the limited liability of such Partner, (x) decrease the Interest 
         of any Partner (other than as provided in this Agreement), (y) change 
         the Capital Contributions of any Partner (other than as provided in 
         this Agreement) or (z) change the method of distribution or allocations 
         made under Article VI to any Partner (other than as provided in this 
         Agreement), or 
 
                  (3) without the approval of Partners having Capital 
         Contributions representing the percentage of Capital Contributions 
         specified in any provision of this Agreement required for any action or 
         approval of the Partners, amend such provision. 
 
                  SECTION 12.2. Approvals. To the extent permitted by applicable 
law, each Limited Partner agrees that the written approval of the Required 
Partners shall bind the Partnership and each Limited Partner and shall have the 
same legal effect as the written approval of each Partner, for purposes of 
granting the approval of the Limited Partners with respect to any proposed 
action of the Partnership, the General Partner or any of its Affiliates that 
specifically requires such approval. 
 
                  SECTION 12.3.  Consultation with the Limited Partners. 
 
                  (a) The General Partner shall consult on a quarterly basis 
with the Limited Partners (other than Limited Partners who are Affiliates of the 
General Partner) on any material Partnership matters. 
 
                  (b) Notwithstanding anything else contained in this Section 
12.3, the Limited Partners shall not possess or exercise any power that, if 
possessed or exercised by a General Partner, would constitute participation in 
the control of the business of the Partnership. 
 
                  SECTION 12.4.  Investment Representation.  Each Limited 
Partner, by executing this Agreement, represents and warrants 
that the following statements are true: 
 
                  (a) it understands and accepts that the offering and sale of 
Interests is intended to be exempt from Registration 
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under the Securities Act of 1933, as amended (the "Securities Act"), by virtue 
of Section 4(2) of the Securities Act and that the Partnership will make a 
notation in its records as to the nontransferability of the Interests without 
the prior consent of the General Partner and place a legend on any certificates 
evidencing the Interests to the effect that the Interests may not be transferred 
in violation of the Securities Act; 
 
                  (b) it understands and accepts that the offering and sale of 
Interests is intended to be exempt from registration under the securities laws 
of the state or states in which the offer and sale are deemed to be made, by 
virtue of a transactional exemption set forth therein; 
 
                  (c) it has such knowledge and experience in business, tax and 
financial matters so as to enable it to utilize the information made available 
to it in connection with the offering of the Interests in order to evaluate the 
merits and risks of an investment in the Interests and to make an informed 
investment decision with respect thereto; 
 
                  (d) it is an "accredited investor" within the meaning of Rule 
501 under the Securities Act; 
 
                  (e) it is making its investment in the Partnership for its own 
account and not for the account of others and is not investing with the present 
intention of selling, distributing, transferring or reallocating all or any 
portion of its investment and, while the disposition of its investments is 
always subject to its own control, presently intends to hold the same until the 
Partnership is terminated; 
 
                  (f) it understands that transferability of its Interest is 
restricted and the Limited Partner cannot expect to have any liquidity with 
respect to its investment; 
 
                  (g) unless the General Partner has previously determined that 
the admission of the Limited Partner will not cause assets of the Partnership to 
be "plan assets" within the meaning of Department of Labor Regulation 
ss.2510.3-101, it is not an employee benefit plan subject to Title I of the 
Employee Retirement Income Security Act of 1974; 
 
                  (h) it understands that no federal or state agency has 
recommended or endorsed the purchase of the Interests or passed on the adequacy 
or accuracy of the information set forth in this Agreement; 
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                  (i) it has had the opportunity, at a reasonable time prior to 
its purchase of the Interests, to ask questions and receive answers concerning 
the terms and conditions of an investment in the Partnership and to obtain any 
additional information, financial or otherwise, which it deems appropriate in 
order to evaluate an investment in the Partnership; and 
 
                  (j) it is treated as a single investor for purposes of the 
Investment Company Act of 1940. 
 
                  SECTION 12.5.  Representations. 
 
                  (a) The General Partner represents and warrants to the Limited 
Partners, and covenants and agrees, that: 
 
                                    (i)  the General Partner is a limited 
         liability company, duly formed, validly existing and in good standing 
         under the laws of the State of Delaware and is duly qualified and in 
         good standing in each jurisdiction in which the character and location 
         of its properties or the nature of its business activities makes such 
         qualification necessary, and has all requisite power and authority to 
         execute, deliver and perform this Agreement; 
 
                                    (ii) the execution, delivery and performance 
         by the General Partner of this Agreement is within its power, has been 
         authorized by all necessary action and does not contravene any 
         provision of its organizational documents; 
 
                                    (iii) this Agreement is a valid and binding 
         obligation of the General Partner; 
 
                                    (iv) the execution, delivery and performance 
         of this Agreement by the General Partner does not conflict with or 
         result in a breach of any of the provisions of, or constitute a default 
         under, any bond, note or other form of indebtedness, indenture, 
         mortgage, deed of trust, loan agreement or similar instrument, any 
         lease or other agreement or contract to which it is a party or by which 
         any of its property may be bound or any applicable law or order, rule 
         or regulation or any court or governmental agency that has jurisdiction 
         over it or any of its property; 
 
                                    (v) there are no actions, suits or 
         proceedings pending or, to the knowledge of the General Partner, 
         threatened against or affecting the General Partner or, to the 
         knowledge of the General Partner or its members, 
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         which would bring into question the validity of the transactions 
         contemplated by this Agreement or might result in a material adverse 
         change in the business, assets or condition of the General Partner; 
 
                                    (vi) during the term of the Partnership, the 
         General Partner will not subject any of its Interests in the 
         Partnership (or its respective right in the future to receive income or 
         profits from the Partnership) to the claims of any creditors; 
 
                                    (vii) during the term of the Partnership, 
         the General Partner shall defend at its sole cost and expense any claim 
         made against its Interest in the Partnership (or its respective right 
         in the future to receive income or profits from the Partnership) 
         resulting from the respective indebtedness or the claims of any 
         creditors of the General Partner; 
 
                                    (viii) during the term of the Partnership, 
         the General Partner shall promptly notify the Limited Partners as to 
         (A) any claim asserted or threatened against the General Partner's 
         Interest in the Partnership (including its right in the future to 
         receive income and profits from the Partnership), or against any assets 
         of the Partnership or against any of the respective members of the 
         General Partner and (B) any other obligation entered into by the 
         General Partner or any of the respective members of the General 
         Partner, where such claim or obligation in the judgment of the General 
         Partner might reasonably have a material adverse effect on the 
         Partnership or the Interest of the Limited Partners in the Partnership; 
 
                                    (ix) there are no terms governing the 
         investment of the Sister Partnerships (whether in a partnership 
         agreement, a side letter or otherwise) that are more favorable to any 
         limited partner of any Sister Partnership than the terms of this 
         Agreement, and in the event that any term governing the investment of 
         the Sister Partnerships is subsequently granted (whether in a 
         partnership agreement, a side letter or otherwise) that is more 
         favorable to any limited partner of any Sister Partnership than the 
         Limited Partner, the General Partner shall promptly grant to the 
         Limited Partner such more favorable term; and 
 
                                    (x) the General Partner is not aware of any 
         material inaccuracy in the written material concerning Mark 
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         Centers Trust and the properties controlled by Affiliates of the 
         General Partner prepared by the General Partner or its Affiliates and 
         delivered to the Limited Partners prior to the date hereof. 
 
                  (b) Each of the Limited Partners represents and warrants 
individually and respectively to the General Partner that: 
 
                                    (i) it is duly formed and validly existing 
         under the laws of the jurisdiction of its formation or is an individual 
         and has all requisite power and authority to execute, deliver and 
         perform this Agreement; 
 
                                    (ii) the execution, delivery and performance 
         of this Agreement by it are within its power, and for Limited Partners 
         that are not individuals, have been authorized by all necessary action 
         and do not contravene any provision of its articles of formation or 
         governance; 
 
                                    (iii) this Agreement is a valid and binding 
         obligation of such Limited Partner; and 
 
                                    (iv) the execution, delivery and performance 
         of this Agreement by it does not conflict with or result in a breach of 
         any of the provisions of, or constitute a default under, any bond, note 
         or other form of indebtedness, indenture, mortgage, deed of trust, loan 
         agreement or similar instrument, any lease or other agreement or 
         contract to which it is a party or by which any of its property may be 
         bound or any applicable law or order, rule or regulation or any court 
         or governmental agency that has jurisdiction over it or any of its 
         property. 
 
                  SECTION 12.6. Involvement of Ross Dworman & Kenneth F. 
Bernstein in the Partnership. Ross Dworman and Ken Bernstein, by their 
respective signatures attached hereto, each respectively acknowledges and agrees 
as follows: (a) that they are the sole members of the General Partner; (b) that, 
absent his death or disability, each shall at all times during the term of the 
Partnership actively participate in such capacity on behalf of the General 
Partner in the management of the Partnership; and (c) that, without the consent 
of the Required Partners and absent death or disability of either of them, the 
ownership of interests in the General Partner shall not be voluntarily 
transferred, pledged or otherwise conveyed other than among such individuals or 
to or for the benefit of their respective families. Absent death, disability or 
the consent of the Required Partners, Ross 
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Dworman and Kenneth F. Bernstein each agree that they shall commit sufficient 
attention, time and effort to the management and operation of the General 
Partner and through such entity to the management and operation of the 
Partnership and its Investments as is then reasonably appropriate or required in 
light of the then activities of the Partnership. Ross Dworman and Kenneth 
Bernstein will not exercise the options described in Section 6.1(e)(v) prior to 
36 months after the Closing Date. 
 
                  SECTION 12.7. Successors; Counterparts. This Agreement (i) 
shall be binding as to the executors, administrators, estates, heirs and legal 
successors of the Partners and (ii) may be executed in several counterparts with 
the same effect as if the parties executing the several counterparts had all 
executed one counterpart. 
 
                  SECTION 12.8. Governing Law; Severability. This Agreement 
shall be governed by and construed in accordance with the laws of the State of 
Delaware without giving effect to the principles of conflict of laws thereof. In 
particular, it shall be construed to the maximum extent possible to comply with 
all of the terms and conditions of the Act. If, nevertheless, it shall be 
determined by a court of competent jurisdiction that any provision or wording of 
this Agreement shall be invalid or unenforceable under said Act or other 
applicable law, such invalidity or unenforceability shall not invalidate the 
entire Agreement. In that case, this Agreement shall be construed so as to limit 
any term or provision so as to make it enforceable or valid within the 
requirements of applicable law, and, in the event such term or provision cannot 
be so limited, this Agreement shall be construed to omit such invalid or 
unenforceable provisions. If it shall be determined by a court of competent 
jurisdiction that any provision relating to the distributions and allocations of 
the Partnership or to any fee payable by the Partnership is invalid or 
unenforceable, this Agreement shall be construed or interpreted so as (i) to 
make it enforceable or valid and (ii) to make the distributions, allocations and 
fees as closely equivalent to those set forth in this Agreement as is 
permissible under applicable law. 
 
                  SECTION 12.9. Filings. Following the execution and delivery of 
this Agreement, the General Partner shall promptly prepare any documents 
required to be filed and recorded under the Act, and the General Partner shall 
promptly cause each such document to be filed and recorded in accordance with 
the Act and, to the extent required by local law, to be filed and recorded or 
notice thereof to be published in the appropriate place in each state in which 
the Partnership may hereafter establish a place of 
 
704007.15 
 
 



 
 
 
 
business. The General Partner shall also promptly cause to be filed, recorded 
and published such statements of fictitious business name and other notices, 
certificates, statements or other instruments required by any provision of any 
applicable law of the United States or any state or other jurisdiction which 
governs the conduct of its business from time to time. 
 
                  SECTION 12.10. Power of Attorney. Each Limited Partner does 
hereby constitute and appoint the General Partner as its true and lawful 
representative and attorney-in-fact, in its name, place and stead to make, 
execute, sign, deliver and file (i) a Certificate of Limited Partnership of the 
Partnership, any amendment thereof required because of an amendment to this 
Agreement or in order to effectuate any change in the membership of the 
Partnership, (ii) any amendments to this Agreement pursuant to Section 12.1, and 
(iii) all such other instruments, documents and certificates which may from time 
to time be required by the laws of the United States of America, the State of 
Delaware or any other state, or any political subdivision or agency thereof, to 
effectuate, implement and continue the valid and subsisting existence of the 
Partnership or to dissolve the Partnership. 
 
                  The power of attorney granted hereby is coupled with an 
interest and shall (a) survive and not be affected by the subsequent death, 
incapacity, disability, dissolution, termination or bankruptcy of the Limited 
Partner granting the same or the transfer of all or any portion of such Limited 
Partner's Interest and (b) extend to such Limited Partner's successors, assigns 
and legal representatives. 
 
                  SECTION 12.11. Waiver of Action for Partition. Each of the 
Partners irrevocably waives any right that it may have to maintain any action or 
other legal proceeding for partition with respect to any of the Partnership's 
assets. 
 
                  SECTION 12.12. Headings. Section and other headings contained 
in this Agreement are for reference purposes only and are not intended to 
describe, interpret, define or limit the scope or intent of this Agreement or 
any provision hereof. 
 
                  SECTION 12.13. Additional Documents. Each Partner, upon the 
request of the General Partner, agrees to perform all further acts and execute, 
acknowledge and deliver any documents that may be reasonably necessary to carry 
out the provisions of this Agreement. 
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                  SECTION 12.14.  Goodwill.  No value shall be placed on 
the name or goodwill of the Partnership. 
 
                  SECTION 12.15. Notices. All notices, requests and other 
communications to any party hereunder shall be in writing (including telecopier 
or similar writing) and shall be given to such party (and any other person 
designated by such party) at its address or telecopier number set forth on 
Schedule A hereto or such other address or telecopier number as such party may 
hereafter specify for the purpose by notice to the General Partner (if such 
party is a Limited Partner) or to all the Limited Partners (if such party is the 
General Partner). Each such notice, request or other communication shall be 
effective (i) if given by telecopier, when transmitted to the number specified 
pursuant to this Section 12.15 and the appropriate answerback or confirmation is 
received, (ii) if given by mail, 72 hours after such communication is deposited 
in the mails with first class postage prepaid, addressed as aforesaid or (iii) 
if given by any other means, when delivered at the address specified pursuant to 
this Section 12.15. 
 
                  SECTION 12.16. Enforcement Costs. In the event any Partner 
defaults in the performance of its obligations under this Agreement, the 
Partnership or any non-defaulting Partner enforcing its rights under this 
Agreement or compelling such defaulting Partner to perform its obligations 
hereunder shall be entitled to collect from the defaulting Partner all 
reasonable costs and expenses (including, without limitation, reasonable 
attorneys' fees and costs) expended or incurred in connection with enforcing its 
rights under this Agreement. 
 
                  SECTION 12.17. No Third Party Rights. The obligations or 
rights of the Partnership or any Partners to make or require any Capital 
Contribution under this Agreement shall not grant any rights to or confer any 
benefits upon any Person who is not a Partner other than Mark Centers Trust 
pursuant to Section 5.1. The provisions of this Agreement are intended only for 
the regulation of relations among Partners, putative Partners and the 
Partnership. This Agreement is not intended for the benefit of non-Partner 
creditors and does not grant any rights to non-Partner creditors other than 
Mark Centers Trust pursuant to Section 5.1. 
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                  IN WITNESS WHEREOF, the undersigned have hereto set their 
hands as of the day and year first above written. 
 
 
GENERAL PARTNER: 
                                           RD New York VI, LLC, a 
                                           Delaware limited liability company 
 
 
                                             /s/ Ross Dworman 
                                           ------------------------------- 
                                           By:  Ross Dworman 
 
 
LIMITED PARTNER: 
 
                                           Five Arrows Realty Securities LLC, 
                                           a Delaware limited liability Company 
 
 
                                               Matthew J. Kaplan 
                                           By:_________________________ 
                                              Name:  Matthew J. Kaplan 
 
 
 
 
Agreement With Respect to 
Section 12.6: 
 
 
/s/ Ross Dworman 
- ------------------------- 
Ross Dworman 
 
 
 
/s/ Kenneth F. Bernstein 
- ------------------------- 
Kenneth F. Bernstein 
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                                   SCHEDULE A 
 
 
 
                                    Partners 
 
 
General Partner 
 
RD New York VI, LLC 
c/o Acadia Management 
20 Soundview Marketplace 
Port Washington, NY 11050 
Attn: 
Fax: 
 
Limited Partner 
 
Five Arrows Realty Securities LLC 
c/o Rothschild Realty Inc. 
1251 Avenue of the Americas 
New York, New York 10020 
Attn:  Matthew W. Kaplan 
Fax: (212) 403-3520 
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                                   SCHEDULE B 
 
 
                                                                                         
 
                                                                                                Capital 
Name and                                                     Capital                         Contribution 
Address                            Number of Units         Contribution                       Percentage 
                                                           ------------                      ----------- 
RD New York                         .001                      $1,000                             .00006% 
VI, LLC 
Five Arrows                           17                      $17,000,000                      99.99994% 
Realty                                   
Securities 
LLC 
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                                   SCHEDULE C 
 
 
 
Name                                               Interest 
                                                 Percentage 
RD New York VI, LLC                                  .00006% 
Five Arrows Realty Securities LLC                  99.99994% 
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                                   SCHEDULE D 
 
 
 
                               Sister Partnerships 
 
                             RD Properties, L.P. VI 
                             RD Properties, L.P. VIA 
 
 
704007.15 
                                       D-1 
 



 
 
 
 
                                   SCHEDULE E 
 
 
                        FUNDS FROM OPERATIONS METHODOLOGY 
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                                  AGREEMENT OF 
                               LIMITED PARTNERSHIP 
 
                                       OF 
 
                             RD PROPERTIES, L.P. VIB 
 
 
 
                                 By and Between 
 
                               RD New York VI, LLC 
                      a Delaware limited liability company, 
                             as the General Partner, 
 
 
                                       and 
 
 
                     certain other individuals and entities 
 
                               as Limited Partners 
 
 
                                   dated as of 
                                   May 6, 1998 
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                                                                    Exhibit 99.6 
 
                             FIRST AMENDMENT TO THE 
                           SECOND AMENDED AND RESTATED 
                       AGREEMENT OF LIMITED PARTNERSHIP OF 
                             RD PROPERTIES, L.P. VI 
 
 
          First Amendment dated as of ________, 1998 by and among RD New York VI 
LLC (the "General Partner"), as general partner of RD Properties, L.P. VI (the 
"Partnership") and the entities listed on Schedule A hereto as limited partners. 
 
          WHEREAS, the parties hereto entered into the Second Amended and 
Restated Agreement of Limited Partnership as of January 1, 1998 (the 
"Partnership Agreement"). 
 
          WHEREAS, the parties desire to amend Section 6.1(e)(i) of the 
Partnership Agreement to more accurately reflect the understanding of the 
parties. 
 
          NOW THEREFORE the parties hereto hereby agree as follows: 
 
          1. Definitions. Terms not otherwise defined in this Amendment have the 
same meanings as in the Partnership Agreement. 
 
          2. Distribution of Shares. (a) Section 6.1(e)(i) of the Partnership 
Agreement is hereby amended and restated in its entirety to read as follows: 
 
               (e) (i) Each Limited Partner shall have the right to cause the 
     Partnership to distribute to it a number of Shares as determined in 
     accordance with the following formula, at or about the times indicated 
     below: 
 
               (A) At any time commencing after the eighteenth (18th) month 
     after the Closing Date, the product of (i) one-third of the number of 
     Shares then held by the Partnership and (ii) the Limited Partner's Interest 
     Percentage; 
 
               (B) At any time commencing after the twenty-fourth (24th) month 
     after the Closing Date, (i) the product of (x) two-thirds of (1) the number 
     of Shares originally acquired by the Partnership plus (2) any additional 
     Shares acquired subsequent to the Closing Date and (y) the Limited 
     Partner's Interest Percentage; less (ii) any Shares distributed to the 
     Limited Partner pursuant to Section 6.1(e)(i)(A); 
 
               (C) At any time commencing after the thirtieth (30th) month after 
     the Closing Date, (i) the product of (x) all Shares acquired by the 
     Partnership since the Closing Date and (y) the Limited Partner's Interest 
     Percentage; less any Shares previously distributed to the Limited Partner 
     pursuant to Sections 6.1(e)(i)(A) and (B). 
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          (b) To the extent Section 6.10 of the Partnership Agreement conflicts 
with the provisions of Section 6.1(e)(i) (as amended by this Amendment), the 
provisions of Section 6.1(e)(i) shall control. 
 
          3. Counterparts. This Amendment may be executed in counterparts, each 
of which shall be deemed an original and which together shall constitute one and 
the same instrument. 
 
          4. Continuing Effect. Except as amended by this Amendment, the 
Partnership Agreement remains unchanged and in full force and effect. 
 
                            [SIGNATURE PAGE FOLLOWS] 
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          IN WITNESS WHEREOF the undersigned have hereto set their hands as of 
the day and year first above written. 
 
GENERAL PARTNER: 
                                              RD New York VI, LLC, a 
                                              Delaware limited liability company 
 
                                                  /s/ Ross Dworman 
                                              ---------------------------------- 
                                              By:  Ross Dworman 
 
LIMITED PARTNERS: 
 
                                              Yale University, a Connecticut  
                                              Corporation 
 
                                              By: /s/ David F. Swensen 
                                                 ------------------------------- 
                                                  Name:  David F. Swensen 
                                                  Title: Chief Investment 
                                                          Officer 
 
                                              State Street Bank & Trust 
                                              as Trustee for the Yale 
                                              University Retirement Plan 
                                              for Staff Employee 
 
 
                                              By: /s/ Michael X. Richey 
                                                 ------------------------------- 
                                                  Name:  Michael X. Richey 
                                                  Title: Vice President 
 
 
                                              The Vanderbilt University 
 
                               
                                              By:  /s/ William T. Spitz 
                                                 ------------------------------- 
                                                  Name:  William T. Spitz 
                                                  Title:  Treasurer 
 
                                              Carnegie Corporation of 
                                              New York 
 
   
                                              By:  Jeanmarie C. Grisi 
                                                 ------------------------------- 
                                                  Name:  Jeanmarie C. Grisi 
                                                  Title:  Treasurer 
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