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CERTIFICATE OF REGISTRATION
OF

FRED MEYER REAL RSTATE PROPERTIES, LTD., AN OREGON LINITED PARYNERSHIP

I, PETE T. CENARRUSA, Secretary of State of the State of Idaho, hereby certify that

for Registration in this State, duly signed and verified

pursuant to the provisions of the Idaho Limited Partnership Act, have been received in this

office and are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in me by law, 1 issue this Certificate
FRED NEYER REAL ESRATE

of Registration to

—
——

to transact business in this State under the nam

LE 4
ANl OREGCON LINITED PARTYERAHIP and attach hereto a duplicate original of the Application

for Registration.

Dated Decesper 17, 1982
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. APPLICATION FOR RREGISTRATION OF
FOREIGN LIMITED PARTNERSHIP
e |7
To the Secretary of State of the State of Idaho: I SENPEEE PFa

Pursuant to the provisions of Chapter 2, Title 53, Idaho Code, the underngned Limited Partnership
hereby applies for registration to transact business in your State, and for that pyrpose submits the
following statement:

1. The name of the limited partnership is __Fred Meyer Real Estate Properties, Ltd.

2. The name which it shall use in Idaho is er Real tate Properties, Ltd.,
an Oregon limited partnership

3. It is organized under the laws of . Qregon

4. The date of its formation'is __September 24, 1981

5. The address of its registered or principal office in the state or countrgunder the laws of which it is
organized is 3800 SE 22nd Avenue, Portland, 05

6. The name and street address of its proposed registered agent in Idaho are CT_Corporation,

300 North 6th Street, Boise, Idaho 83702
7. The general character of the business it proposes to transact in Idaho is:

Real Estate

B. The names and business addresses of its partners are (must be completed only if not included in the
certificate of limited partnership): See certified copy of certificate of
limited partnership attached.

Name General or Limited ‘ Addren

{continued on reverse)

ARLP 182 File 2 Coples Fees: $80.00




8. (Continued)

Name General or Limited Address

9. This Application is accompanied by a copy of the certificate of limited partnership and amendments
thereto, duly authenticated by the proper officer of the state or country under the laws of which it is
organized.

Dated __December ’3 1982
FRED M.EYER REAI ESTATE

_LTD,, &n Oreqgon Limited Partnership

STATE OF _OREGON )
) ss:

COUNTYOF _MULTNOMAHE )

1, — Eileen S, Hapby , a notary public, do hereby certify that on this
/3 day of December , 19 82 , personally appeared
before me Jerry Sadis , who being by me first duly sworn,

declared that he is a gUsKDpNNSXARE Vice President of Fred Meyer Real Estate
P td.,

L

that he signed the foregoing document as a gencral partner of the limited partnership and that the state-

ments therein contained are true.

Notary Fﬁhc
My CO"!I'I‘Iil.ion Expires May

10, 1900




Pepartment of Commerce
Corporation Bibision

ial

1, Frank §. Wealp, Corporation Commissioner and Custodian of the [“Seal of
the Corporation Division of the Department of Commerce of the State of Orébcm, do
hereby certify that I have carefully compared the annexed copy of Amended agxa Re-

stated Limited Partnership Agreement and Certificate of Limited Partnership of

FRED MEYER REAL ESTATE PROPERTIES, LTD., filed December 9, 1981

with the record now on file in my office, and that the same is a correct transcript there-

from, and of the whole thereof. I further certify that this authentication is in due form

and by the proper officer.

In mtﬂimﬂn!’ Bbereof, 1 rave hereunto set my hand and
affixed hereto the seal of the Corporation Division of
the Department of Commerce of the State of Oregon
this 22nd day of  November , 19 82 |

Frank 3. Bealy
Corporation Commissioner
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AMENDED AND RESTATED
LIMITED PARTNERSHIP AGREEMENT

AND ‘
CERTIFICATE OF LIMITED PARTNERSHIP
oF

FRED MEYER REAL ESTATE PROPERTIES, LTD.

This AMENDED AND RESTATED LIMITED PARTNERSHIP
AGREEMENT AND CERTIFICATE OF LIMITED PARTNER-
SHIP (“Restated Partnership Agreement” or “Agreement”) of Fred
Meyer Real Hstate Properties, Ltd. (the ‘‘Partnership’’) is made as of
this 7th day of December, 1981, for the purpose of amending and restat-

_ing the Limited Partnership Agreement and Certificate of Limited
Partnership of the Partnership (“Original Partnership Agreement”)
filed in the office of the Corporations Commissioner of the State of
Oregon on September 24, 1981.

The Partnership has heretofore entered into an asset purchase
agreement dated as of September 25, 1981 (the “Asset Purchase Agree-
" ment”) among the Partnership, FMI Acquisition Corporation, a Dela-
ware corporation (“Acquisition”), and Fred Meyer, Inc, an Oregon
corporation (‘‘Fred Meyer'’), pursuant to which the Partnership and
Acquisition will acquire substantially all of the assets of Fred Meyaer,
and, therefore, the Partnership, as constituted prior to this amendment
and restatement of the Original Partnership Agreement, has been, and
is, the sole owner of the right and opportunity to purchase certain of the
assets of F'red Meyer. Prior to November 12, 1981, there was no obliga-
. tion on the part of either the General Partner or the Partnership to

admit any person as a general partner or a limited partner to the Part-
nership. The General Partner, the current limited partner (the “With-
drawing Limited Partner”) and the Limited Partners, acting pursuant
to the Uniform Limited Partnership Act of the State of Oregon, hereby
amend and restate the Original Partnership Agreement as follows:
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DEFINITIONS

‘Whenever used herein, the capitalized terms listed below shall have
the meanings assigned unless some other meaning is plainly required
by the context.

Allocation Agreement — an allocation agreement between Acquisi-
tion and the Partnership, as originally executed or as amended; modified
or supplemented from time to time, pursuant to which, among other
things, the assets and liabilities of Fred Meyer shall be allocated
between Acquisition and the Partnership.

Assets — all real and personal property of the Partnership, includ-
ing, without limitation, cash and the Fred Meyer Real Estate Assets.

Available Funds — for any period, an amount equal to:
(i) FM Net Income or Loss for such period; plus

(ii) depreciation, amortization and other non-cash charges
included in determining such FM Net Income or Loss; plus

~ (iii) oollections by the Partmership during such period of
amounts accounted for as principal of capitalized lease obliga-
tions receivable associated with or attributable to the Fred Meyer
Real Estate Assets; plus

(iv) collections by the Partnership during such period of
principal of any loans previously made to Acquisition pursuant
to the Line of Credit Agreement, to the extent such collections are
required to be credited to Available Funds for such period pursuant
to Section 6.6(b), together with intérest thereon collected during
such period; minus

(v) non-cash credits included in determining such FM Net
Income or Loss ; minus ‘

(vi) prineipal payments during such period on debt secured at
the time of payment by a mortgage or deed of trust on one or more
of the Fred Meyer Real Estate Assets if such mortgage or deed of
trust was assumed by the Partnership in connection with the pur-
chase of the F'red Meyer Real Estate Assets; minua
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(vii) actual capital expenditures during such period associ-
ated with or attributable to the Fred Meyor Roal Estate Assets in
excess of any amounts borrowed for such purpose ; minns

", (viii) principal payments during such period on the Subordi-
nated Notes; minus

(ix) payment during such period of amounts accounted for as
principal of capitalized lease obligations payable associated with or
attributable to the F'red Meyer Real Estate Assets; minus :

(x) the principal amount of any loans made to Aecquisition

during such period pursuant to the Line of Credit Agreement, to

. the extent such principal amount is required to be charged to Avail-
able Funda for such period pursuant to Section 6.6(a); minus

- (xi) principal and, to the extent not included in the caleula-
tion of FM Net Income or Loss for such period, interest payments
during such period on mortgage debt incurred by the Partnership
in connection with the material alteration or expansion of a Fred
Meyer Real Estate Asset; minns

(xii) to the extent not included in the calenlation of F'M Net
. Income or Loss, any amounts required to be distributed to the
General Partner in respect of such period pursuant to Section 5.4.

Capital Coniribution — as to any Partner, the amount of cash or .
other property contributed by such Partner (or its predecessors in
interest in the Partnership) to the capital of the Partnership as provided
in Sohodnle A hereto.

Duaoluuan Sak --a.ll salos or liguidations by the Partnership
oceurring in oonnectmn with the wind-up of the Partnership.

Dissolution Sale Loss — the net loss, if any, realized in connection
with the Dissolution Sale.

Dissolution Sale Profit — the net profit, if any, realized m "con-

_ nection with the Dissolution Sale.

Employee Subscription Agreements — the Employee Subscription
Agreoments, as originally executed, between the Partnership and each
Limited Partner who contributes a Promissory Note pursuant to
Section 4. 1(b), pursaant to which certain Claas A limited partnershm
interests in the Partnership are to be issued and sold.
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"PM Net Income or Loss — for any period, gross rental revenues
of the Partnership for such period, and amounts accounted for as
interest for snch period on capitalized lease obligations receivable,
in each case associated with or attributable to the Fred Meyer Real
Estate Assets, reduced by (i) direct expenses for such period
associated with or attributable to the ¥F'red Meyer Real Estate Assets,
including, but not limited to:

(a) interest on debt secured at the tirme of payment by a
mortgage or deed of trust on one or more of the Fred Meyer Real
Estate Assets if snch mortgage or deed of trust was assamed by
the Partnership in connection with the purchue of the F'red Meyer
Beal Istate Assets;

(b) amounts accounted for as interest expense on capitalized
lease obligations payable amsociated with or attnbntable to the
Fred Meyer Real Estate Assets; and

(o) rental and other charges pursuant to lease obligations
of the Partnership associated with or attributable to the Fred
Meyer Real Eatate Assets;

(ii) that percentage of the administrative and overhead expenses of
the Partnership for such period which are not direct expenses
associated with or attributable to the Fred Meyer Real Estate Assets
or the New Assets which is equal to the percentage of the Partnership's

gross rental revenues for such period and amounts accounted for as

interest for such period on capitalized lease obligations receivable, in
each case associated. with or attributable to the Fred Meyer Real

" Estate Assets and (iii) interest for snch period on the Subordinated

Notes.

For purposes of this definition, any parcel of real property other-
wise included in the Fred Meyer Real Estate Assets which is not leased

. to Acquisition or a subsidiary thereof shall nbt be a Fred Meyer Real

Estate Asset.

Fingl Disiribution — a distribution of Partnership funds pursuant
to Section 5.5.
‘Fiscal Period — each of the following periods:
(i) The period from September 24, 1981 to December 31, 1981.

(ii) Bach full calendar year after 1981 prior to the period
deseribed in clanse (iii) below.
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" (iii) The period from the commencement of the calendar year
during which the Partnership is finally wound-up (incleding the
application and/or distribution of all of the Assets pursuant to
Section §.5) to the date of such final wind-up.

Fred Meyer Real Estate Assets — those assets of Fred Meyer to
be acquired by the Partnership pursuant to the” Asset Purchase Agree-
ment, as designated in the Allocation Agresment. For purposes of this
definition, (i) if any iraproved parcel of real property ingluded in the
Fred Meyor Real Estate Assets is being materially altered and
expanded on the date hereof, or is materially altered or expanded in
the future, it shall nevertheless remain a Fred Meyer Real Estate
Asset; (ii) if any unimproved parcel of real property included in the
Fred Meyer Real Estate Assets is materially improved, it shall cease
to be a P'red Meyer Real Estate Asset and (iii) if a new store or similar
facility is under construotion on the date hereof on any parcel of real
property included in the Fred Meyer Real Estate Assets, such parcel
shall not be a Fred Meyer Real Estate Assat.

General Pariner — FMGP Associates, an Oregon limited partner-
ship, or any successor General Partner approved pursuant to Section 7.

Gross Income —the gross revenues of the Partmership and net
profits or losses from sales, exchanges or other dispositions of Assets
other than in connection with & Dissolution Sale nsed to determine
Operating Profits and Operating Losses.

Interim Distribution — a distribution of Partnership funds to the
Partners, as such, other than any Final Distribution, and other than
amounts payable pursuant to Section 6.2 or 12.4 and reimbursements
of Limited Partners’ out-of-pocket expenses.

Limited Pariner — any Person other than the (General Partner
whose name and address are set forth on Schedule A hereto, as amended
from time to time.

Line of Credit Agreement — a line of oredit agreement between the
Partnership and Aoquisition, as originally executed or as amended,
modified or supplemented from time to time, pursuant to which the
Partnership will make subordinated loans to Acquisition under certain
circumstances. . '
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New Assets — at any time, all of the Assets not included in the
Fred Meyer Real Estate Assets.

Note Purchase and Class B Agreement — the Note Purchase and
Clags B Subsoription Agreement dated November 12, 1981 between the
Partnership and the Clase B Limited Partners, as amended on Decem-
ber 11, 1981 or as further amended, modified or supplemented from
time to time, pursuant to which the 18% Subordinated Notes due
December 31, 1996 of the Partnership and the Olass B Partnershp
mterest hereunder are to be issued and sold.

Oparatmg Losses — all Losses other than the Dissolution Sale Loss.

Operaﬁmg Profits —all Proﬂts other than the Dissolution Sale
Profit.

Partner — the General Partner or any Liniited Partner,

Person — an individual, partnership, corporation, trust or unin-
corporated organization, and a government or agency or political sub-
division thereof.

Profits and Losses — for any period, the net income or net loss of
the Partnership for such period, net of any item of Gross Income
spooiﬂoally‘ credited to a Partner pursuant to Section 4.3(a). Such
net income is referred to herein as “Profits”, and such net loas is
referred to herein as “Loases”,

. Right of First Refusal dgreement — a right of first refusal agree-
ment between the Partnership and Acquisition, as originally executed

- or as amended, modified or supplemented from time to time.

Subordinated Notss — the 18% Subordinated Notes due December

31, 1996 of the Partnership, as originally executed or as amended, modi-
fied or supplemented from time to time, to be issued pursuant to the

Note Purchase and Class B Agreement.

Substituted Limited Pariner — any Person admitted to the Part-
nership pursnant to Section 8.

Supplemental Funds — for any penod, an amount equal to:

(i) - Supplemental Net Income or Loss for such period, exclud-
ing any item taken into account in caleulating snch Supplemental
Neot Income or Loss which is included in calculating Available
Funds for such period; plus
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(ii) depreciation, amortization and other non-cash charges
ir;clnded in determining such Supplemental Net Income or Loes;
plus

(iii) . collections by the Partnm[hip dun:ng such penod of
amounts accounted for as principal of capitalized lease obligations
receivable not inclnded in caleulating Available Funds for such
period; plus -

(iv) collections by the Partnership during such period of
principal of any loans previously made to Acquisition pursnant to
the Line of Credit Agreement to the extent such collections are
required to be credited to Supplemental Funds for such penod
pursuant to Section 6.6(b); plus

(v) the net proceeds received in cash during such period from
sales, exchanges or other dispositions of Assets (whether during
such period or prior thereto), other than in connection with a
Dissolution Sale; plus

{vi) insurance and condemnation proceeds coliected by the
Partnership during such period to the extent not reinvested or to
be reinvested in the affected property; plus

(vii) all cash dividends actunally received during such period
from subsidiary or affiliated companies acecounted for on an aquity

~ basis; minua

. (viii) non-cash credits included in determining such Supple-
mental Net Income or Losa; minus

(ix) principal payments during such poriod on indebtedness
of the Partnership for borrowed money not deducted in caleulating
Available Funds for such period; minus '

{x) actual capital expenditures during such period associated
with or attributable to the New Assets in excess of any amounts
borrowed for such purpose; minus

(xi) payments during such period of amounts accounted for
as principal of capitalized lease obligations payable not deducted
in caleulating Available Funds for sqah period; minug

(xii) the principal amount of any loans made during such
period to Acquisition pursuant to the Line of Credit Agreement,
to the extent such principal amount is required to be charged to
Supplemental Funds for such period pursnant to Section 6.6(a).



Supplamaﬂal Net Income or Loss — for any period, the net inooma
or loss of the Partnership other than (i) the FM Net Income or Loss
for such period and (ii) net profits or losses for such period from sa.las,
exchanges or other dispositions of Assets,

Sl(monﬂ‘

FORMATION OF LIMITED PARTNERSHIP
NAME; PURPOSE; PLACE OF BUSINESS

2.1 Organisation of Limited Partnership. Pursuant to the terms
of this Agreement, the parties hereto hereby continue this- limited
partnership previously formed pursuant to and in accordance with
the provisions of the Uniform Limited Partnership Act of the State _

of Oregon.

22 Name. The name of the Partnership is Fred Meyer Real
Estate Properties, Ltd.

. 2.3 Purpose. The Partnership is organized for the object and
purpose of acquiring the Fred Meyer Real Hstate Assets; purchasing,
owning, operating and managing, directly or through subsidiaries, real
property, buildings, fixtures, leasehold improvements and related per-
sonal property primarily leased or to be leased to Acquisition; and
engaging in such activities incidental or ancillary thereto as the General
Partner shall deem necessary or advisable. '

2.4 Principal Place of Business, The Partnership shall have its

- prineipal place of business at 3 Embarcadero Center, San Francisco,

California 94111 or at such other place or places as the General Partner
may, from time to time, decide.

2.5 Initial Registered Office and Initial Registered Agent. The
Initial Registered Office of the Partnership is 421 8.W. Sixth Avenue,
Portland, Oregon 97204 and the Initial Registered Agent of the Part-
nership at such address is Verne W, Newcomb, The undersigned General
Partner designates Verne W, Newcomb, the Initial Registered Agent,
and any successor Registered Agent, as its personal Registered Agent
and attorney upon whom any process, notice or demand which arises
‘out of the conduct of the Partnership’s affairs and which is required or
permitted by law to be served upon a General Partner may be served.
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| PARTNERS

8.1 General and Limited Partners. The Partnership shall consist
of the General Partner and the Class A Limited Partners (“Class A
Limited Partners”) and two Class B Limited Partners (“Class B
Limited Partners”), as listed in Schedule A hereto, and snch Substi-
tuted Limited Partners as may be admitted to the Partnership pursuant
to the terms of this Agreement. The name and place of residence of
each Partner are listed on Schedule A hersto. No real or other property
of the Partnerahip shall be deemed to be owned by the General Partner
or any Limited Partner individually, but shall be owned by, and title
shall be vested solely in, the Partnership. ' :

3.2 OCertifioates and Fictitions Name Filings. Upon execution of
this Agresment, upon any change in the parties or principal place of
business of the Partnership, upon the admission or substitution of new
Partners, and whenever else required by law, the General Partner shall
execute, acknowledge, file and cause to be published, as appropriate, a
certifioate of limited. partnership pursuant to the Uniform Limited
Partnership Aot of the State of Oregon, and a certificate of fictitions
business name, as required by law, as well as any amendments or re-
newals of such certificates as may be required. '

8.3 Liability of General Partner. The General Partner shall not
be liable to the Partnership or any Limited Partner for any action
taken in good faith and with the belief that such action is in the best
interest of the Partnership, so long as such action is not in violation of
the provisions hereof and does not constitute negligence, frand or a
willful violstion of law by the General Partner. The General Partner
shall not be lable to the Partnership or to any other Partner for any
action taken by any other Partner, nor shall the General Partner (in
the absence of negligence, bad faith, fraud or a willful violation of law
by the General Partner) be liable to the Partnership or any other
Partner for any action of any employee or agent of the Partnership.

8.4 Liability of Limited Partners. Except as provided by law, the
aggregate liability of each Limited Partner is limited to its Capital
Contribution required to be made pursuant to Section 4.1 (including
obligations due under any Promissory Note contributed pursnant to Sec-
tion 4.1(b)) and nothing elsewhere set forth in this Agreement or in any
other dooument, and nothing arising from auy other transaction what-
soever between or among any or all of the Partners or the Partnership,
shall remove, diminish or affect such limitation. No Limited Partner
shall take part in the control of the Partnership’s business, nor shall
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any Lun.ited Partner have any nght or authority to act for or bind the
Partnmhip.

85 No Obligation to Replenish Negative Oapital Acconnt. Neither
the General Partner nor any Limited Partner shail have any obli-
gation at any time to comtribute any funds to replaniah any negative
balance in its Capital Account.

3.6 Representations and Warranties of Partners. By execution
and delivery of this Agreement, the General Partner and each Limited
Partner, solely on its own bebalf and not on behalf of any other
Partner (i) represents and warrants that its interest in the Partnership
is intended to be and is being acquired solely for its own account for
investment and with no present intention of distributing or reselling

"all or any part thereof (subject, nevertheless, to any requirement of
law that the disposition of its property shall be at all times within its
control) ; (ii) acknowledges that it is aware that interests in the Partner-
ship have not been registered under the Securities Act of 1933, as
amended (the “Aot”), that interests in the Partnership cannot be sold
or otherwise disposed of unless they are registered thereunder or unless
an exemption from such registration is available, and that the Partner-

" ship has no intention of so registering interests in the Partnership

under the Act; (iii) represents that it is able and is prepared to bear the
economio risk of making its Capital Contribution and to suffer a com.
plete loss of its investment ; and (iv) represents that its knowledge and

" experience in financial and business matters are such that it is capable

of evaluating ‘the risks of making its Capital Contribution. The fore-

. going representations and warranties may be relied upon by all pur-
- chasers of securities of the Partnership in connection with their par-

chase of such securities.

8.7 Admission of Additional Limited Partners. No additional
limited partners may be admitted to the Partnership (other than as
Substituted Limited Partners pursuant to Section 8), nor may any addi-
tional limited partnership interests in the Partnership be created, after
the execution and delivery of this Agreement by the parties hereto, as
identified on the signature pages hereof.

38 Withdrawing Limited Partner. This Agreement is executed
by the Withdrawing Limited Partner pursuant to the provisions of the
Original Partnership Agreement. As provided therein, execution of
this Agreement in sunch capacity constitutes the withdrawal of the
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Withdrawing Limited Partner as a limited partner of the Partnership
and, because of such withdrawal, the Withdrawing Limited Partner is
not required to make any capital contribution and has no further right,
intarest or obligation of any kind whatsoever as a limited partner of
the Partnership. The capital contribution of the Withdrawing Limited
Partner shall be returned to him on the date this Agreement becomes
effective pursuant to Seetion 11.1(b).

. 3.9 Redemption of Interests. Pursuant to the terms of the Em-
ployee Subsoription Agreements, the General Partner may cause the
Partnership to redeem the Partnership interest of any Class A Limited
Partner who has executed an Employee Subscription Agreement.

Szoriox 4 o
CAPITAL CONTRIBUTIONS, OAPITAL ACCOUNTS

41 Oapital Oontributions. -

(a) The General Partner and each Limited Partner shall contrib-
ute to the Partnership the amount set forth under the heading “Cash
-Contribution” opposite its name on Schedule A hereto.

‘ " (b) If there is an amount set forth under the heading “Promis-
sory Note” opposite the name of a Limited Partner on Schedule A
hereto, such Limited Partner shall deliver to the Partnership a prom-
issory note (“Promissory Note”) in the principal amount set forth
under such heading, bearing interest at the rate of 9% per annum for
a term of seven years. o

(o). At the time that the Limited Partners which are parties to a
Class A Subsoription Agreement dated November 12, 1981, as amended,
with the Partnership are required, pursnant to such Class A Subscrip-
tion Agreenients, to make their respective Capital Contributions to the
Partnership, (i) each Partner shall pay the cash portion of .its Capital
Contribution to the Partnership by depositing immediately available
funds in the amount thereof in such bank account in New York City
as the General Parther ahall have designated, and (ii) each Promissory
Note required to be delivered pursuant to Section 4.1(b) shall be
delivered to the Partnership. |

4.2 Oapital Accounts, There shall be established for each Partner
on the books of the Partnership a capital account (*‘Capital Acconnt’?)
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. to whith there shail be oredited such Partner’s Capital Contribution,

such Partner’s share of any Operating Profits and Dissolution Sale
Profit, and any Gross Income specifically aredited to such Partner, and
to whlch there shall be charged such Partner’s share of any Operating
Losses, Dissolution Sale Loss and distributions.

4.3 Allocations to Capital Accounts. The Capital Accounta of
the Partners shall be adjusted as follows:

(a) As of the end of each Fiscal Period, Gross Income, if
any, for such Fisoal Period shall be eredited (i) to the Capital
Account of each Class B Limited Partner in an amount equal to
the dollar amount of all Interim Distributions made to such Class B
Limited Partner in respect of such Fiscal Period (including dis-
tributions made concurrently with such crediting) and (ii) to the
Capital Account of the General Partner in an amount equal to the
dollar amounts required to be distributed pursuant to Section 5.4
in respeoct of such Fiscal Period. All such credits shall be made out
of gross rental and interest revennes to the extent of such revenues,
and the remainder from other Gross Income. :

(b) As of the end of each Fiscal Period, Operating Profits or
Operating Losses, if any, for such Fiscal Period shall be credited
or charged, as the case may be, 85% to the Capital Accounts of the
Class A Limited Partners and 15% to the Capital Account of the
General Partuner.

{(¢) Dissolution Sale Profit shall be credited (after giving
effect in the Capital Accounts to all Operating Profits, all Operat-
ing Losses, all apecifio allocations of Giross Income, and all dis-
tributions (exclusive of all distributions pursuant to Section 5.5))
in the following order of priority:

(i) To the Capital Accounts of the Giass B Limited Part-
ners in an amount, if any, by which their Capital Contribu-
tions exceed their Capital Accounta.

(ii) If, and to the extent that, all of the Class A Limited
Partners and the General Partner have negative balances in
their Capital Accounts, 85% to the Capital Accounts of the
Class A Limited Partners and 15% to the Capital Account of
the General Partner.
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(iii) If, and to the axtent that, the General Partner has a
“ negative balance in its Capital Account, 100% to the Capital
* Account of the General Partner.

(iv) To the Oapital Accounts of the Class A Limited Part-
nets in an amount by which their Capital Contributions
exceed their Capital Accounts. ‘

: (v) To the Capital Account of each Class A Limited Part-
ner in an amount, if any, equal to any amounts to which it
is entitled pursuant to Section 5.6 on the date of such crediting.

(vi) To the Capital Account of the General Partner in
the amount by which its Capital Contribution exceeds its
Capital Account.

(vii) Any remaining Dissolution Sale Profit, 45% to the
Onpital Acoounts of the Class A Limited Partners, 40% to the
Capital Acoounts of the Class B Limited Partners and 15%
to the Capital Acsount of the General Partner.

(d) Dissolution Sale Loss shall be charged (after giving ef-
fect in the Capital Accounts to all Operating Profits, all Operat-
ing Losses, all specific allocations of Gross Income, and all dis- -
tributions (exclusive of distributions pursuant to Section 5.5))
in the following order of priority:

(i) '.l‘o‘tha‘ Capital Account of the General Partner so
as to eliminate any positive balance in its Capital Account;

(ii) To the Capital Accounts of the Class A Limited
. Partosrs so as to eliminate any positive balances in their
Capital Aoccounts; :

(iii) To the Capital Accounts of the Olau B Limited Part-
' mers 8o as to eliminate any positive balances in their Capital
- Aoceounts ; and

- (iv). Any. remaining Dissolution Sale Lon,'sli% to the
Capital Aocounts of the Class A Limited Partners and 16%
to the Oapital Account of the General Partner.

44 Allocations to Limited Partners. All Groes Income, Operating
Profits, Operating Losses, Dissolution Sale Profit, Dissolution Sale
Loss and all income, gains, losses, deduotions or eredits allocated col-
leotively to the Class A Limited Partners or the Class B Limited
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Partners pursuant to this Section 4 shall be allocated among them in |
the same proportion that each of their Capital Contributions bears to
the aggregate Capital Contributions of the Class A Limited Partnorl or
the Class B Limited Partners, respectively.

4.5 Ad\lmtmonh to Oapital Accounts. Under no circumstances
shall the Capital Account of any Partner be adjusted in any manner
other than as provided in Sections 4 1 through 4.4 inclusive.

4.6 Allocation for Federal Inoome Tax Purposes.

(a) For federal income tax purposes, each item of income, gain,
loss, deduction or credit associated with Gross Income and Operating
Profits and Operating Losses shall be allocated in the same manner
that Groes Income and Operating Profits and Operating Losses are
allocated by Sections 4.3(a) and 4.3(b), respectively.

(b) For federal income tax purposes, net taxable gain or net tax- '
able loss, as the case may be, associated with the Dissolution Sale
shall be allocated acoording to the rules of Sections 4.3{c) or 4.3(d),
as the case may be; and for purposes of this Section 4.6(b) (i) any
such net taxable gain shall be determined without regard to the adjust-
ments described in Section 10.3 and shall be- treated as Dissolution
Sale Profit, (ii) net taxable loss shall be determined without regard
to the adjustments described in Section 10.3 and shall be treated as
Dissolution Sale Loss, and (iii) the term “Capital Accounts” as used
in Sections 4.3(c) and 4.3(d) shall refer to the capital acconnts of thé
Partners as determined for federal income tax purposes, but mthout
- regard to adjustments, if any, described in Section 10.3.

(¢) For federal income tax’ purposes, depreciation recapture. and
investment tax credit recapture, if any, due as a result of sales or
diapositions of Assets shall, so far as practicable, be allocated among
the same Partners and in the same proportions that the depreciation
and investment tax credit being recaptured was allocated.

Szoriow b
DISTRIBUTIONS

5.1 No Right to Withdraw. No Partner shall have the right to-
withdraw or demand distribution of any amount of its Capital Con-
tribution or Capital Acoount, except as expressly provided herein.
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52 Distributions of Available Funds and Supplemental Fupds. .

(a) Awvailable Funds for eacli Fiscal Period shall be distributed
by the Partnership within three months after the close of uuch F‘isoal
Period in the following order of priority:

- (1) First, to each Class A Limited Partner the amount to
whioh it is entitled pursuant to Section 5.6 on the date uuch dis--
tribution is made.

(ii) Second, the remainder, 45% to the C‘lm A Lumtad'
Partners, 409 to the Class B Limited Partners, and 15% to the
General Partner.

(b) Supplemental Funds for each Fiscal Period shall be distrib-
ted by the Partnership within three months after the close of such
Fiscal Period to the extent necessary to make any distributions to

“which the Class A Limited Partners are entitled pursuant to Section

5.6 on the date such distribution is made.

(¢) Notwithatanding anything else in this Section 5.2, no distri-
bution of any portion of Available Funds or Supplemental Funds
shall be made (i) to the extent it would render the Partnership unable .
to meet its obligations as they become dne or cause the Partnership-
to be in violation of or in defanlt under the Line of Credit Agreement,
the Subordinated Notes, or the agreement nnder which the Sub-
ordinated Notas were issued or (ii) in violation of Section 69.270 of the
Oregon Uniform Limited Partnership Act. Any distributions which
are not made pursuant to the preceding sentence shall be made as soon
as reasonably practioable.after the conditions set forth in such sentonce
no Iongur oxist. : ;

5.3 Othor Distributions. The General Partner may, from time to
time in its discretion, make other distributions of available Partnership
funds, including proceeds of sales or refinancings of Aasets, but exclud-
ing proceeds of any Dissolution Sale, in the following order of priority:

(i) First, to each Class A Limited Partner the amount to .
which it is entitled pursuant to Section 5.6 on the date such dis-
tribution is made.

(ii) Second, the remainder, 45% to the Class A Limited
Partners, 40% to the Class B Limited Partners, and 15% to the
Greneral Partner.
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84 Distributions to General Partner.

(a) During the Fiscal Period oommenmng January 1, 1982, the
Partnership shall distribute to the General Partner the sam of $275 000
in respect of such Fiscal Period, such distribution to be made in two
equal installments on June 30, 1982 and December 31, 1982

(b) During each succeeding Fisecal Period, the Part;nerah.lp shall
distribute to the General Partner:

(i) an amount in respect of such Fiscal Period which is 10%
greater than the amount required to be distributed during the
prior Fiscal Period pursuant to Section 5.4(a) or this Section
5.4(Db) (i), such distribution to be made in two equal installments on
June 30 and December 31 during such Fiscal Period, and

(ii) an amonnt, if any, equal to any amounts not pravmualy
distributed pursnant to Seotion 5.4(a) or 5.4(b) (i), plus an amount
equal to interest thereon at the rate of 10% per amnum for the
period from the date each such installment was required to be
distributed pursmant to Seetion 5.4(a) or 5.4(b)(i) through the
date of actnal payment, such distribution to be made when suffi-
cient fundu are available.

Notwithstanding Sections 5.4(a) and 5.4(b)(i), if the final Fiscal
Period is less than a full calendar year, the distribution in respect of
such Fiscal Period pursuant to Section 5.4(a) or 5.4(b)(i) shall be
reduced to an amount equal to the amount which would otherwise have
been distributed to the General Partner pursuant to Section 5.4(a) or
5.4(b) (i) by the close of such Fiscal Period, multiplied by a fraction,
the numerator of which is the number of days in such Fiscal Period
* prior to such last day, and the denominator of which is 365.

{e) Any such distribution or portion thereof shall be repaid to the
Partnership to the extent there is insufficient Gross Income during
such Fiscal Period to make the allocation set forth in Section 4.3(a)(ii).

(d) Upon the wind-up of the Partnership, any accumulated but
unpaid distributions under this Section 5.4 shall, to the extent that
Grose Income has been or will be allocated in respect of such unpaid
distributions pursnant to Section 4.3(a)(ii), be treated as a liability
of the Partnership and shall be chargeable against tha Capital Account
of the General Partner prior to the allocation of Dissolution Sale Profit
or Dissolution Sale Loss.
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5.5 Disslution Sale and Final Distribution. In connection with
the dissolution and wind-up of the Partnership, the General Partner
shall prooeed with the Diesolution Sale, and, after giving effect to the
allocation of the Dissolution.Sale Profit and Dissolution Sale Loss
pursuant to Section 4.3(c) and Section 4.3(Q), all of the Partnership’s
cash and cash equivalent items not distributed pursuant to Sections

. 8.2, 5.8 and 5.4 shall be applied and/or distributed in one or more

installments in the following order of priority:

(2) First, to the payment of the Partnership’s outstanding
liabilities, including the outstanding principal amount of all of
the Partnership’s notes and other debt obligations and all interest
thereon, or the provision of adequate reservea therefor;

(b) Second, to the Class B Limited Partners up to the amount

of their Capital Accounts; provided that if the amounts remaining

. to be distributed pursnant to this Section 5.5(b) are less than the

full amount of their Capital Accounts, then to the Class B Limited
Partners in proportion to their respective Capital Aoccounts;

(¢) Third, to the Class A Limited Partners up to the amount
of their Capital Accounts, provided that if the amounts remaining
to be distributed pursuant to this Section 5.5{c) are less than the
full amount of their Capital Accounts, then to the Class A Limited
Pariners in proportion to their respective Capital Accounts; and

(@) Fourth, to the General Partner up to the amount of its
Capital Aooount.

5.6  Specdial Distributions to Class A Limited Partners. As of any
poirt in time, each Class A Limited Partner shall be entitled to the .
following amounnts:

(a) For the immedmtoly preooding ¥liscal Period, an amount
(less any distributions made in satisfaction thereof) equal to
interest at the rate of 10.25% per annum on its Capital Contribu-
tion (as it may be deemed to have been reduced as hereinafter
provided in this Section 5.6) for the period from the commence-
ment of the immediately preceding Fiscal Period through the
end thereof, except that in the case of the Fiscal Period ending
December 31, 1981, such amonnt shall accrue only for the period
from the date on which this Agreement shall become effective
pursuant to Section 11.1(b) through December 31, 1981.
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' (b) All amounts (less any distributions made in satisfaction
thereof) to which such Class A Limited Partner is entitled pur- .
suant to Section 5.6(a) for prior Fiscal Periods, other than the
immediately preceding Fisca.l Period.

(o) An amount (less any distributions made in nn.tisfaetion
thereof) equal to interest at the rate of 10.25% per annum on each
respective amount due under Section 5.6(a) or 5.6(b) that was not
paid by the last day of the third month after the end of the Fiscal
Period for which such amount was due, for the panod from such
last day throngh the date of actunal payment.

For purpoaes of Sections 5.6(a) and 5.6(b) only, d.istributions made

to a Class A Limited Partner pursuant to Section 5.5 shall be deemed
to be first in satisfaction of amounts due under Section 5.6(c), then
in satisfaction of amounts due under Section 5.6(b), then in satisfac-
tion of amounts due under Section 5.6(a), and thereafter, a reduction
of the Capital Contribution of such Class A Limited Partner.

Distributions to the Class A Limited Partners in respect of this
Seotion 5.6 shall be deemed to be first in satisfaction of amounts due
under Sestion 5.6(c), then in satisfaction of amounnts due under Section
5.6(b) and thereafter in satisfaction of amounts due under Section
5.6(a).

5.7 Distributions to Limited Partners. All distributions to the
Class A Limited Partners or the Class B Limited Partnera pursuant
to Sections 5.2 and 5.3 shall be distributed to them in the same propor-
tion that each of their Capital Contributions bears to the aggregate
Capital Contributions of the Class A Limited Partners or the Class B
Limited Partners, respectively.

Srori0N 6
MANAGEMENT

6.1 Management by General Partner. The Partnership shall be
managed by the General Partner, and the General Partner shall, subject

to the provisions of this Agreement, have responsibility for all policy
~ decisions relating to the conduct of the Partnership business; provided,

however, that the General Partner may retain or employ, on behalf of
the Partnership, such persons, firms or corporations as it deems advis-
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able for the operation and management of the Partnership, including
employees, agents, accountants, consultants and attorneys, on such
terms and for such compensation as it may determine.

6.2 Management Reimbursement. The Partnership shall reimburse
the General Partner for its reasonable travel and other out-of-pocket
expenses incurred in connection with the operation and business of the
Partnership. : , '

6.3 Third Party Reliance. Third parties dealing with the Partner-
ship are-entitled to rely conclusively upon the anthority of the General
Partner as set forth in this Agreement. '

6.4 Walver of Business Opportunities. The General Partner and
any Limited Partner may engage in any business of any kind whatso-
ever and become affiliated in any way with any other business enter-

‘prise, and need not contribute to the Partnership any compensation

received by such Partner for such permitted activity. The Partners
recognize that the General Partner is engaged in the operation and
management of other enterprises and shall devote to the management
of the Partnership only such time as may reasonably be required to
cause the affairs of the Partnership to be conducted in an efficient and
businesslilke manner. )

6.5 Limitation on Authority of General Partner. The Partnership
shall not, and the @General Partner shall not cause the Partnership to:

(a) Change the original object and purpose of the Partner-
ship, or change materially the business conducted on the date
hereof by any corporation (“Controlled Subsidiary”) controlled
by the Partnership.

(b) Except in the ordinary courss of business, sell, lease, trans-
fer or otherwise dispose of Assets or permit any Controlled Sub-
sidiary to sell, lease, transfer or otherwise dispose of any of its
real or personal property (the real and personal property of all
Controlled Subsidiaries, together with the Assets, being referred
to herein as the “Consolidated Asgsets”), provided that the fore-
going restrictions shall not apply to a mortgage, deed of trust or
security agreement on any of the Consolidated Assets owned by
the Partnership or any Controlled Subsidiary which is permitted

" pursnant to Section 6.5(e) nor to the sale of Consolidated Assets
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1! such Conaolidated Assets (valued at net book valus) do not, to-

gether with Consolidated Assets previously or conourrently dis-
posed of (other than in the ordinary course of business), exceed
an amount equal to 7% of the net hook value at which the tangible
assets of the Partnership and the Controlled Subsidiaries would
be shown on a oconsolidated balance sheet as of the proposed date
of sale. For purposes of this Section 6.5(b), sales of real property
included in the Fred Meyer Real Estate Assets or owned by a
Controlled Subsidiary on which there is an enstmg store are not
sales in the ordinary course of business.

_(e) Acqnuire, construct or cause to be contmcted, or permit
any Controlled Subsidiary to acquire, construct or cause to be con-
structed, any assets other than (i) the Fred Meyer Real Estate
Assets and improvements and additions thereto, (ii) real property,
buildings, fixtures and leasehoid improvements leased or to be
leased to Acquisition, and (iii) such other real or personal prop-
erty as the General Partner may judge necessary or advisable and
incidental to the condnct of the business of the Partnership or the
business of any Controlled Subsidiary.

(d) Enter into any transaction, including, without limitation,
the purchase, sale or exchange of property or the rendering of any
service, with the General Partner or any affiliate thereof, except for
(i) amounts payable pursuant to Section 12.4; (ii) loans to Acqui-
gition pursuant to the Line of Credit Agreement;. (iii) transactions
described in the Alloeation Agreement or the Right of First Re-
fusal Agreement and (iv) transactions in the ordinary course of

and pursuant to the reasonable requirements of the Partnership’s .

business and upon fair and reasonable terms no less favorable to
the Partnership than would obtain in a comparable arms-length
transaction with a Person not the General Partner or an affiliate
thereof.

(e) Borrow money or incur any indebtednga;s, or permit any
Controlled Subsidiary to borrow money or incur any indebted-
ness, provided that the foregoing restriction shall not apply to:

(i) The borrowing, to finance the acquisition of assets
permitted by Section 6.5(c), of up to 75% of the total cost of
such aoquisitions if such borrowing is secured omly by the
assets acquired (and any rentals thereon and incidental per-
sonal property, if any, used in connection therewith).
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(ii) The borrowing of any amount secured by mortgages,

deeds of trust or security interests on Consolidated Assets,

20 long as such amount, when added to the aggregate principal
amount of any indebtedness then outstanding secured by
mortgages, deeds of trust or security interests on Consoli-
dated Assets, would not exceed 75% of the fair market value
of the Consolidated Assets. For purposes of this Section
6.5(e)(ii) only, the fair market value of any parcel of real
property included in the Consolidated Assets shall be deter-
mined prior to July 1, 1982 on the basis of a writter appraisal
thereof by an independent real estate appraiser or, if no such
appraisal has yet been obtained for such parcel, on the basis
of the cost thereof to the Partnership, and shall be determined
thereafter solely by such a written appraisal.

(iii) The assumption of existing mortgage indebtedness
in conneotion with the parchase of the F'red Meyer Real Estate

'.M- '

(iv) The guaranty by the Partnership of indebtedness
assumed by Acquisition pursuant to Section 1.9 of the Asset
Purchase Agreement, as designated in the Allocation Agree-

(v) The leasing of real property to the Partnership or a
Controlled Subsidiary otherwise permitted by this Agreement
which, under applicable generally accepted accounting prin-
ciples, must be accounted for as a capitalized lease.

{vi) The issuance of pi'omissory notes in connection with

‘the redemption of any Partnership interest pursuant to the

Employee Subsecription Agreements.

. (vii) The incurring of the obligation to pay the amount
set forth in Section 12.4(a).

(viii) The issuance of the Subordinated Notes in the
aggregate principal amount of $100,000,000 pursuant to the
Note Purchase and Class B Agreement.

(ix) The borrowing of up i{o an additional $10,000,000
on an unsecured basis or, subject to the limitations of Section
6.5(e) (ii), on a secured basis for general real estate working
capital purposes.
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BEach borrowing otherwise permitted by Seotion 6.5(e)(i) or
6.5(e).(ii) shall, to the extent permitted by applicable law, be with-
out recourse (including recourse by operation of law) to the bor-
rower or to any assets other than those securing the borrowing.

(f) Amend in any material respect any Subordinatad Note,
the Note Purchase and Class B Agreement, the Line of Credit
Agreement or any note issued thereunder; or amend the Allocation
Agreement, the Right of F'irst Refusal Agreement or any leases
of the Fred Meyer Real Estate Assets to Acquisition, if* such
amendment would decrease the aggregate rent payable to the
Partnership by Acquisition or would be materially adverse to the
Partnership or any Partner.

6.6 Line of Oredit Amement.

(a) The principal amount of any loans made to Aoqmsmon dur-
ing any period pursuant to the Line of Credit Agreement shall be
charged (i) first, to Supplemental Funds for such period if Snpple-
mental Funda for such period, prior to such charge, is & positive num-
ber and then only up to such amount, and (ii) second, to Available
Funds for such period.

(b) All collections by the Partnership during any period of prin-
cipal of any loans previously made to Acquisition pursuant to the Line
of Credit Agreement shall be credited (i) first, to Available Funds for
such period, but only to the extent, if any, of the difference between
the aggregate principal amount of all loans made under the Line of
Credit Agreement previously charged to Available Funds and amounts

" previously credited to Available Funds under this Section 6.6(b) (i),

and (ii) second, to Supplemental Funds for such period.

SecTion 7

DISSBOLUTION, INSOLVENCY, WITHDRAWAL, DEATH,
INCAPACITY OB REMOVAL OF THE
GENERAL PARTNER

7.1 Dissolution of General Partner. Upon the dissolution, insol-
vency, withdrawal, death, incapadity or removal of the original or
any successor General Partner, the Partnership will be dissolved and
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" :
each of the Limited Partners and the General Partner hereby agree for
itself and any successor to form a new limited partnership to succeed
to the assets and business of the Partnership, having a general partner
approved by unanimous conaent of the Limited Partners (which consent
each Limited Partner agrees it will not unreasonably withhold if snch
a general partner is approved by Limited Partners whose aggregate
Capital Contributions exceed 75% of the aggregate Capital Contri-
butions of all the Limited Partners). Such new partnershlp shall
be formed npon terms substantially the same as tho torms in this

Agreement, ‘except that:

. (a.) any oxecutory arrangement for management services or
compensation between such new partnership and the prior General
Partner of the Partnership shall be termma.ted,

(b) the prior General Partner of the Partnership a.nd/or its
‘estate or successor in interest shall have none of the powers of the
General Partner under this Agreement or applicable law, but shall
have only the rights and powers of a limited partner of such new
partuership with the same rights to share in any partnership profits,
losses, gains and distributions as it enjoyed as a Partner of the
Partnership except that Sections 5.4 and 4.3(a) (ii) shall have no
further effect,

(o) notwithstanding Section 5.4 or 4.3(a)(ii), all allocations
of Gross Income to the General Partner for the Fiscal Period in
which the Partnership ia dissolved pursuant to this Section 7.1, and
all distributions to the General Partner during such Fiscal Period
pursuant to Section 5.4(a) or 5.4(b)(i) shall be rednced to an
amount equal to the amount which would otherwise have been
distributed to the General Partner pursuant to Section 5.4(a) or
§5.4(b) (i) by the close of such Fiscal Period, multiplied by a frac-
tion, the namerator of which is the number of days in such Fiscal
Period prior to such dissolution, and the denominator of which is
368, and

(d) if the General Partner is removed for cause,

(i) its percentage right to share in the partnership profits,
losses, gains and distributions of the new partnership shall be

reduced by subtracting 1.00 therefrom wherever applicable,
and '
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(ii) the Limited Partners shall use their best efforts to
CANSH ADY NOW goneral partner to purchase such 1.00% General
Partner’s interest in the Partnership for a reasonable pride
and shall cause the proceeds of any such sale to be pald to the
prior General Partner,

7.2 Winding-Up of Partnership upon Failure to Form New Part-
nership. In the event that, upon the dissolution, insolvency, withdrawal,
death, incapacity or removal of the original or any successor General
Partner, the Limited Partners shall not form a new partnership as
provided in Section 7.1 within a reasonable time, the Partnershlp
shall be wound-up as provided in Section 11.1.

7.3 Removal of General Partner. The General Partner may be
removed at any time, with or without cause, upon the written vote of
Limited Partners whose aggregate Capital Contributions axceed 65% of
the aggregate Capital Contributions of all the Limited Partners.

SxcTioNn 8
TRANSFER OF PARTNERSHIP INTERESTS
8.1 Restrictions on Transfer of (General Partner’s Interest.

The General Partner shall not sell, transfer, assign or other-
wise dispode of its interest in the Partmership without the written
consent of Limited Partners whose aggregate Capital Contributions
- -exceed 75% of the aggregate Capital Contributions of all the Limited

Partners, which consent may be given or withheld, with or without
cause, in the sole discretion of each Limited Partner.

82 Restrictions on Transfer of Limited Partner’'s Interest.

Except aa provided in Section 8.3, no Limited Partner may sell,
transfer, assign or otherwise dispose of its Partnership interest except
upon compliance with the following provisions:

(a) If a Limited Partner shall desire to dispose of all or any
part of its interest in the Partnership (herein an “Offering
Partner’’), it shall, prior to making any sach disposition, offer to
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negotiate with all the other Limited Partners with respect to their
possible purchase thereof by sending to the General Partmer, by
registered or certified mail, a notice of such offer. Within 10 days
of the receipt of such offer, the General Partner shall send a copy -
thereof by registered or certified mail to each Limited Partner. If
within 15 days after the General Partner has sent such notice the
Offering Partner has received written notice from one or more Lim-
ited Partners that they desire to negotiate with the Offering Part-
ner with respect to such possible purchase, the Offering Partuer
shall negotiate with such Limited Partners in good faith. If the
Offering Partner does not receive any such notices within such
15-day period, or if, within 30 days after receipt of such notice
from any Limited Partner, it has been unable to reach an agree-
ment with suoh Limited Partner, then the Offering Partner 'shall be
free to dispose of its interest to a non-Partner for a period of 90
days thereafter.

(b) If a proposed sale, transfer, assignment or other d.mposl-
tion ia consummated after compliance with Section 8.2(a), the
tranaferee shall become a Substituted Limited Partrer only upon
compliance with the following provisions:

(i) The General Partner and Limited Partners whose
aggregate Capital Contributions exceed 75% of the aggregate
Capital Contributions of all the Limited Partners shall have
consented thereto. Such consent may be given or withheld,
-with or without cause, in the Limited Partners’ and General
Partner’s sole discretion.

(ii) A certified copy of the instrument of transfer and a
written certificate or other proof of age and financial responsi-
bility in form satisfactory to the General Partner shall have
been filed with tbe Partnership.

- (tii) The transferee shall have executed such instruments
as the (eneral Partner may reasonably deem necessary or
desirable to admit such transferee as a Substituted Limited
Partner (inecluding the execution of an amendment to this
Agreement for filing as required by law).




' ' \ 26

(iv) The transferor shall have paid or caused to have been

paid to the Partnership a transfer fee sufficient to cover all its

- reasonable expenses conneoted with such assignment or other

transfer and substitution (including but not limited to the
reasonable legal and accounting fees of -the Partnership).

8.3 Exceptions to Restrictions.

(a) Any Limited Partner may transfor all its interest in the
Partnership directly or in trust (with or witkout consideration) to or
for the benefit of any Person controlled by it or by which it is
controlled or which is under common control with it. A Limited
Partner seeking to rely upon this Section 8.3(a) may do so only upon
providing the General Partner with an opinion of counsel satisfactory
to the General Partner (with respect to an institution, it may be its
internal counsel) to the effect that such transfer ia in compliance with
all applicable laws. Any such transferee shall become a Substituted
Limited Partner only upon compliance with the requirements of
Section 8.2(b). .

. (b) Upon compliance with Section 8.3(a), a Limited Partner may
acquire the Partnership interest of any other Limited Partuner, and,
upon compliance with Section 8.2(b)(iit), shall become a Substituted
Limited Partner with respect to such Partnership interest.

(¢) The Claes A Option (the ‘‘Class A Option’’) issued by Acquisi- -
tion to Metropolitan Life Insurance Company-(the ‘‘Initial Holder’’)
on the date this Agreement became effective pursuant to Section
1L1(b), permitting the Initial Holder to purchase the Partnership
interest of Acquisition, may be exercised by the Initial Holder without
compliance with Section 8.2(a). Upon exercise of the Class A Option:

(i) If the Initial Holder is at the time a Limited Partner, it
shall become a Substituted Limited Partner with respect to such
Partnership interest upon compliance with Section 8.2(b) (iii).

(ii) If the Initial Holder is not a Limited Partner at the time,
it shall become a Substituted Limited Partner with respect to such
Partnership interest only upon compliance with Section 8.2(b). If
the Initial Holder shall not become a Substitnted Limited Partner,
it shall be deemed to have received an assignment from Acqnuisition
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of such Partnership interest and shall have the rights with respect
thg_roto specified in Seotion 8.3(h).

() As provided in the Class A Option, the Initial Holder (or any
subsequent holder) may sell, transfer, assign or otherwise dispose of
the Class A Option to a new holder upon compliance with Section
8.2(a) (assuming for this purpose that the Class A Option is a Partner-
ship interest). Upon such compliance with Section 8.2(a), the new
holder shall be entitled to exercise the Class A Option. Upon exercise
of the Class A Option, the new holder shall be entitled to become a
Bubstituted Limited Partner with respect to all or a percentage of such
Partnership interest upon compliance with Section 8.23(b)(iii), if, in
connection with such disposition to the new holder, the Initial Holder
_(or any subsequent holder) and the new holder shall have complied with
Sections 8.2(b) (i), 8.2(b) (ii) and 8.2(b).(iv) (assuming for this purpose
that the Class A Option is a Partnership interest). Upon any such
exercise of the Class A Option, if the new holder shall not become a
Substituted Limited Partner with respect to all or a percentage of such
Partnership interest, it shall be deemed to have received an assignment
from Aequisition of all or such percentage of such Partnership interest
and shall have the rights with respect thereto specified in Section 8.3(h).

(o) The original Grantes under the Security Agreement (the
‘‘Security Agreement’’) between Acquisition and Metropolitan Life
Insurance Company entered into on the date this Agreement became
effective pursuaant to Seotion 11.1(b), pursuant to which Acquisition
granted a security interest in its Partmership interest to the Grantee
to secure its obligations under its 17% Subordinated Notes dne Decem-
ber 31, 1998 (the *‘ Acquisition Subordinated Notes’’), may acquire such
- Partnership interest upon any foreclosure under the Security Agree-
ment without compliance with Section 8.2(a). Upon any sunch
acquisition : - '

(i) If the original Grantee is at the time a Limited Partner,
it shall become a Substituted Limited Partner with respect to such
Partnership interest upon compliance with Section 8.2(b) (iii).

(ii) If the original Grantee is not a Limited Partner at the
time, it shall become a Substituted Limited Partner with respect
to such Partnership interest only upon compliance with Section
8.2(b). If the original Grantee shall not become a Substitnted
Limited Partner, it shall be deemed to have received an assignment
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from Acquisition of such Partnership interest and shall have.the
rights with respect thereto specified in Section 8.3(h).

(f) A holder of Acquisition Subordinated Notes may sell, transfer,
assign or otherwise dispose of its Acquisition Subordinated Ndtes to a
new holder upon compliance with Section 8.2(a) (assuming for this
purpose that such Acquisition Subordinated Notes are a Partnership
interest). Upon compliance with ‘Section 8.2(a), the new holder of
Acquisition Subordinated Notes shall be entitled to acquire such
Partnership interest npon any foreclosure under the Security Agree-
ment. In the event the new holder shall acquire such Partnership
interest upon foreclosure, it shall be entitled to become a Substituted
Limited Partner with respect to such Partnership interest upon com-
pliance with Section 8.2(b)(iii), if, in connection with such disposition
to the new holder, ite predecessor and the new holder shall have
complied with Sections 8.2(b) (i), 8.2(b)(ii) and 8.2(b)(iv) (assuming
for this purpose that such Acquisition Subordinated Notes are a Part-
nership interest). Upon any such foreclosure, if the new holder shall
not become a Substituted Limited Partner, the new holder shall be
deemed to have received an assignment from Acquisition of such
Partoership interest and shall have the rights with respect thereto
specified in Bection 8.3(h). The original Grantee or the new holder may
sell such Partnership interest upon any foreclosure under the Security
Agreement without compliance with Section 8.2(a), so long as the
original Grantee or the new holder gives at least ten days' notice to
the General Partner, by registered or certified mail, of such proposed
sale (promptly after receipt of any such notice, the General Partner
shall send a copy thereof by registered or certified mail to each Limited

- Partner). I the purchaser of such Partnership interest in any such

sale is not a Limited Partner, it shall become a Substituted Limited
Partner with respect to such Partnership interest only upon compliance
with Section 8.2(b). If such purchaser shall not become a Substituted
Limited Partner, it shall be deemed to have received an assignment
from Acquisition of such Partnership interest and shall have the rights
with respect thereto specified in Section 8.3(h).

(g) Aoquisition may issue the C'la.ss'A Option to the Initial Holder
and may grant a security interest in its Partnership interest to the orig-
inal Grantee pursuant to the Security Agreement.

(h) If a proposed sale, tranefer, assignment or other disposition
of a Partnership interest is consummated after compliance with Section
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8.2(a) or pursuant to Section 8.3(a), but the transferse shall not
become a Substituted Limited Partner pursnant to Section 8.2(b), or
if the Initial Holder, a new holder, the original Grantee or a new holder °
(or purchaser) shall not become a Substituted Limited Partner as
contemplated by Section 8.3(s), 8.3(d), 8.3(e) or 8.3(f), respectivaly, -
then such transferee shall be deemed to have been given only an
assignment of the transferring Limited Partner’s interest in profits,
losses and capital of the Partnership and shall have no other rights of
a8 Limited Partner therein, such as rights to any information, inspeo-
tions of books or records of the Partnership or voting as a Limited
Partner on matters set forth herein or by law.

84 Non-Complisnce with Restrictions. Any purported sale, trans-
fer, assignment or other disposition by the General Partner or any
Limited Partner (including by an assignee) of any interest in the Part-
nership not made striotly in accordance with the provisions of this
Section 8 or otherwise permitted by this Agreement shall be entirely
null and void.

8.5 Status of Substituted Limited Partner. Any Substituted Lim-
ited Partner admitted to the Partnership pursnant to this Section 8 shall
succeed to all the rights and be subjeet to all the obligations of the
transferring Limited Partner in respect of the interest as to which it
was substituted, other than obligations nnder the Promissory Notes as
defined in Section 4.1(b). .

Seorion 9

INDEMNIFICATION
The Partnership shall, to the full extent permitted by applicable

" law, indemnify and hold harmless the General Partner against liabili-

ties inourred by it while acting on behalf of the Partnership or its
interest; provided, however, that nothing contained in this Section is

‘intended or shall be construed to obligate any Limited Partner to pay

to the Partnership or to the General Partuer any amount; and provided,
further, that the foregoing indemnification shall not include or apply to
any liability arising by reasonr of any act or omission of the (Gleneral

. Partner which has been finally determined by a court of competent

jarisdiotion to have been negligent, fraudulent or a willful violation of
law or to have constituted bad faith.
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‘ Seerrow 10
BOOKS OF ACCOUNT

10.1 Maintenance of Books, Right to Inspect, Reports |

(a) The Partnership shall maintain its books of acconnt on an
acorual basis in accordance with generally accepted accounting prin-
ciples consistently applied and sound business practices. Such books,

‘in which shall be entered the transactions of the Partnership, shall be

kept by the Partnership at an office of the Partnership (or at such other
place as the General Partner shall advise the Limited Partners in
writing), and such books shall at all times be open to the inspection of
the Limited Partners. To the extent practicable, the books and records
of the Partnership shall be maintained consistently for both tax and
financial reporting purposes. ' , :

(b) All ‘accounting calenlations hereunder, including all caloula-
tions of Available Funds, FM Net Income or Loss, Gross Income, Op-
erating Losses, Operating Profits, Profits and Losses, Supplemental
Funds and Supplemental Net Income or Loss for any period, and the
amount of Dissolution Sale Loss or Dissolution Sale Profit, shall be
determined by the Partnership on an accrnal basis in ascordance with
generally accepted accounting principles consistently applied and sound
business praotices, under such accounting and depreciation methods as
the General Partner, in its sole but reasonable diseretion, shall select;
provided, however, that (i) real property shall be depreciated on the
straight line method; (ii} if a transaction or event ocours which would
require an item to be reported as a direct charge to the equity of the
Partnership, such item shall nevertheless be included in determining

" Profits and Losses for purposes of this Agreement; and (iii) the Part-

nership will not adopt or elect any accounting principle which wounld
permit a write ap of its assets in excess of the net book value thereof
(after deducting related depreciation, obsolescence, amortization, valu-
ation and other proper reserves) after the purchase of the Fred Meyer
Beal Estate Assets; and (iv) all calculations of Available Funds, FM
Net Income or Loss, Supplemental Funds and Supplemental Net In-
come or Loss shall be made based on separate financial statements of
the Partnership in which investments in subsidiary or affiliated com-

- panies are accounted for on a cost or equity basis as appropriate in

accordance with generally accepted accounting principles consistently
applied.



s A

' . §

o) The firm of Deloitte Haskins & Sells (or such comparable,
nationally recognized accounting firm as the (General Partner in its
sole but reasonable discretion may select) shall serve as the independent

.certified public accountants for the Partnership. Financial statements

shall be prepared in accordance with generally accepted accounting
principles consistently applied, showing the finanecial condition of the -
Partnership at the end of each fiscal year of the Partnership and the
results of its operations for such fiscal year, and shall be accompanied
by the opinion of the Partnership’s independent certified public aceount-.
ants with respect to such statements. Such financial statements and the
accompanying accountant’s opinion shall be mailed to each Limited
Partner within 90 days after the end of each fiscal year. A similar
but unandited report as of the end of each calendar quarter showing
quarterly and year-to-date resuits of operations of the Partnership
shall be mailed to each Limited Partner within 45 days after the end
of each calendar quarter other than the last quarter of each fiscal year.
Each Limited Partner shall also be provided with such operating and
other information reports as are regularly prepared by the Partnership
for distribution to its major creditors.

(d) In addition to the year end report, the Partnership shall also
provide to each Limited Partner such information as shall enable
each Limited Partner to prepare its respective city, state and federal -
income tax returms, including, but not limited to, Internal Revenue
Service Schedule *“E-17, a statement of each Partner’s Capital Account
at the end of such fiscal year and a copy of the Partnership’s United
States Partnership Return of Income. The Partnership shall also
provide to each Limited Partner, with reasonable promptness, such
other datas and information as from time to time may reasonably be
requested,

(e) The General Partner in its sole but reasonable discretion shall .
exercise any election for income tax reporting purposes not otherwise
provided for in this Agreement; provided, however, that real property
shall be depreciated on the straight line method.

102 Piscal Year. The fiscal year of the Partnership shall be the
calendar year.

10.3 Income Tax Election. The General Partner shall make the

~ eleotion under Section 754 of the Internal Revenue Code of 1954, as

amended, in order to allow the adjustments to the tax basie of pariner-
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shxp aueta described in Section 743 thereof. Notwithstanding Section
4.6, all items of income, gain, loas, deduction or credit attributable to
any sach adjustment shall, as is required by Section 1.743-1(b) of the
Régulations thereunder, be allocated for federal income tax purposes
to the transferee Partmer in respect of whom such adjustment was
made. Nothing contained in this Sectmn 10.3 shall aﬂact the Capital
Account of any Partner.

| Seerton 11 .
DURATION AND TERMINATION OF PARTNERSHIP

111 Term.

(a) The existence of the Partnership commenced on September. 24,
1981 and shall continue until the first to oceur of the following (where-
upon the Partnership shall be dissolved) :

(i) The sale or other disposition of all or substantially all of
the Assets;. - )

(ii) December 31,1996; or
(iii} The events described in Section 7.

(b) This Bestated Partnershlp Agreement shall become eﬂ‘ecuva
on the Closing Date (as such term is defilned in the Class A Subseription
Agreements desonbed in Section 4.1(e)). -

11.2 Winding-Up. Upon dissolution of the Partnership as pro-
vided in Section 11.1, the Partnership shall be wound up and shall
make distributions pursuant to Section 5.5.

11.8 Liability for Return of Capital Contributions, Any present
or future Limited Partner, by its acceptance of this Agreement, agrees
that all liability to sach Limited Partner for the return of its Capital
Contribution is limited to the Partnership and the Partnership Assets,
and, in the avent of an insufficiency of Assets to return to such Limited
Partner in full the amount of its Capital Contribution, hereby waives
any and all claim whatsoever which such Limited Partner might other-
wise have against the General Partner individually (in the absence of
negligence, bad faith, fraud or & willful violation of law by the
(Reneral Partner).
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Szorion 12
' MISOELLANEOUS

12.1 Oholce of Law. This Agreement shall be governed by and
construed in accordance with Oregon law.

12.2 Buccessors and Assigns. This Agreement shall be binding
upon and shall innre to the benefit: of the Partners and, subject to
Section 8, their respective successors, asslgna, legal representatweu,
heirs and distributees. Except as provided in Section 3.6, nothing in
this Agreement, express or implied, is intended or shall be- construed
to give any other Person any legal or equitable right, remedy or claim
under or in respect of any agreement or provision contained herein.

12.3 Appointment of Attorney-in-Fact. Each Limited Partner
hereby irrevocably constitutes and appoints the General Partner as its
true and lawful attorney to make, execute, sign, acknowledge and file
in its name, place and stead:

- (a) a certificate of limited partnership under the laws of the
State of Oregon ;

(b) any other ocertificate or instrument which may be re-
quired to be filed by the Partnership under the laws of the State
of Oregon;

(¢) any and all amendments or modifications of the instru-
ments described in Sections 12.3(a) and 12.3(b) ;

(d) all documents and instruments which may be required to
effectuate the dissolution and termination of the Partnership and
cancellation of its certificate of limited partnership, as from time
to time amended ; and

(e) such other document or documents or instrument or
instruments as may be required under the laws of any state or
of the United States or of any other jurisdietion. -

The foregoing power-of-attorney shall be used only to carry out and
effectuate actions authorized by thia Agreement or by. consent of
- the Limited Partners as provided in this Agreement.
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124 Expenses of Organisation.

(a) On the first bnsiness day of 1982, the Partnership shall pay
up to $4,500,000, together with interest on the amount paid at the rate
of 17% per annum for the period from the date this Agreement shall
become effective pursuant to Section 11.1(b) through the date of
payment, to the General Partner or any affiliate thereof. Such payment
shall be for services rendered in connection with the organization of
the Partnership, the purchase of ¥red Meyer Real Estate Asaets, the
financing related thereto and other related matters.

. (b} The Partnership will pay all reasonable out-of-pocket expenses
of the General Partner incurred in connection with the organization
of the Partnership.

125 Amendment.

(a) This Agreement may not be modified or amended at any time
except by the written consent of the General Partnmer and Limited
Pariners whose aggregate Capital Contributions exceed 75% of the
aggregate Capital Contributions of all of the then Limited Partners;
provided, however, that the General Partner, a transferor Limited

. Partner and ita transferee may amend and supplement this Agreement

and Schedule A to reflect substitutions in Limited Parthers made in
accordance with the provisions of this Agreement as permitted by
Section 69.410 of the Oregon Uniform Limited Partnership Act. Not-
withstanding the foregoing, (x) Section 10.1(e) may be amended only
with the written consent of the Geeneral Partner and Class A Limited
Partners whose aggregate Capital Contributions exceed 75% of the
aggregate Capital Contributions of all of the Class A Limited Partners
and (y) any amendment of Section 3.3, 8.4, 3.5, 4, 5, 7.1, 7.3, 8 or 11 or of
this Seotion 12.5 (including the definition of any capitalized term as
used in such Sections) shall require the written consent of all Partners.

{b) A Limited Partner which is a bank, insurance company,
governmental investment fund or other financial institution shall be
deemed to have given its written consent to any amendment proposed
by the General Partner if (i) the General Partner proposes sush an
amendment by sending to each such Limited Partner a copy of such
proposed amendment, which copy shall be sent by certified mail, return
receipt requested, to the addresses set forth in Schedule A, and (ii)
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mthm 90 days from the receipt of such proposed mendmmt, such
Limited Partmer shall not have accepted or rejected such request,
which acceptance or rejection shall be in  writing and sent to the General
Partner by certified mail, return receipt reqnested, provided, that no
such coneent shall ever be deemed to have been given to any amend-
ment which requires the written consent of all Partners pursuant to
Section 12. 5(3) '

(¢) A Limited Partner which is a bank, insurance company,
governmental investment fund or other financial institution shall be
deemed to have given its affirmative written vote or consent pursuant
to Seotions 7.3, 8.1 and 8.2(b) (i) if, within 90 days after the receipt of
& written proposal given by a Limited Partner or the General Partnaer,
as the case may be, sent by certified mail, return receipt requested, to
take any of the actions specified in such Sectjons, such Limited Partner
shall not have accepted or reJected such written proposal, which accept-

- ance or rejection shall be in writing and sent to the sender of such

proposal by certified ma.il, return receipt requested.

12.6 Confidentiality. The General Partner and each of the Limited
Partners agrees for the benefit of the Partnership to preserve the
confidentiality of all financial and other competitive information con-
cerning the operations and business of the Partnership, and not to use
such information in any manner which would be detrimental to the
Partnership; provided, however, that any Partner may disclose confi-
dential information (a) to any regulatory body having jurisdiction
over such Partner or (b) in connection with the enforcement of any of
auch Partnor 8 righta and remed.\ea hereunder.

12.7 Intn‘protation. The use of the neuter herein shall be deemed
to include the feminine and masculine genders. The use of either the
singular or the plural includes the other unless the context clearly
requiros otherwise. The headings in this Agreement are for con-
venience of reference only, and shall not limit or othemae affect the

meaning hereof.

12.8 Counterparts. This Agreement may be executed in any
aumber of counterparts, and each such connterpart shall for all pur-

' poses be deemed an original, and all such counterparts shall together

constitute but one and the same agreement.
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'We, the undersigned, declare under the pains and penalties of
perjury that we have examined this Amended and Restated Limited
Partnership Agreement and Certificate of Limited Partnership, and
to the best of our mowledge and belief, it is true, correct and complete.

Ix Wrress Waeseor, the parties have executed and delivered
this Agreement as of the date first above written.



C B C
‘ .- GENERAL PARTNER

FMGP Associates

By: KKR Associates,
v Geperal Partner

~ " General Partner ~
State or Californis .- Georye R, Roberts
County o%an Francisco

On this2nd. ... day of Dacembar ., 1981, before me, the undersigned Notary Public, duly
commissioned and swom, personally appeared George . R.Robextyknown to me to be one of the
partners of KKR Associates, known to me to be the general partner of FMGP Associates, the partnership
that executed the within instrument, and known to me to be the person who executed the within

{nstrument on behalf of the partnership therein named, and acknowledged to me that such partnership
executed the same,

IN wrrNEss wHEREOY, ] have hereunto set my hand an ed my official seal the day and year in
this certificate above written. ‘

e, DCRIS X. WW‘“"“" y
o : My Commission Expires: &Ptﬂw 13, 1985

NIRRT P .
oy S .
e Z, X @MM
J ‘ B A

SRR ] (SeAr)

OFFICIAL SEAL

a1 DORIS M RANDUCH
\:H NOTARY PUBLIC - CALIFORNIA
SAN FRANCISCO COUNTY

My comm. expies $.7 19 H’f

OFFICIAL SEAL
) DORIS Mm RANDUCH
2Pl NOTARY puBLI¢ - CALIFORNIA
} " SAN FRANCISCO COUNTY
— vyvoomm. expires SEP 13, 1985

e o

k
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. CLASS B LIMITED PARTNERS
Onrzcon Pusuic EMproves” Rermesent Funn

. By M
' ’Nimnnd Title:
Stare oy OREGON : 2 ‘

County or MARION } 8.

On this ...2.. day of December 1981, befqre ﬂlo the undersigned Notary Public, duly
commiuionedandnvmn.persomﬂya Janes L. &% to me to be the person suthorized
to execute instruments on behalf of Oregon Public Employas Retirement Fund, and known to me to
be the person who executed the within instrument on behalf of said Oregon Public Employes’
Retirement Fund, and acknowledged to me that such Oregon Public Employes’ Retirement Fund
executed the same.

In wrrNess waEREor, I have hereunto set my hand and affixed my official seal the day and year in
this certificate above written.
\\\mmm,” ‘
\\‘\ 4 DI

;.‘".\ ot |'”““" ?’£§:¢L)

J' \\\\{\llf l"".
' Dt 5\\\

2 \\‘-"

‘,l‘ .
'\

SRR

Name and Title;

T W

! Statz or OREGON .
1 Countror  MARION ’

On this ....2. day of . Decamber, Jﬁ&s beéoroG e undersigned Notary Public, duly
f commissioned and sworn, personally appeared . ..." .. . to me to be the person authorized
] tomcutolmtmmenhonbehalfofﬂmgonlndustﬂaleddentF\md,andknowntometobetho
person who executed the within instrument on behalf of sald Oregon Industrial Accident Fund, and
acknowledged to me that such Oregon Industrial Accident Fund executed the same.

e

Ircwxrmwmor,lhavohmwutmyhmdandaﬁxedmyoﬂcinlsealth&dayandymin
this certificate above written.

\‘ \\\ullimn,,(sm)
1 ‘ -( ’.‘
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" CLASS A LIMITED PARTNERS
MEzETROPOLITAN Live INstnance CoMPANY

; | By M/

and Title:
STATE OF 2. } 55 %:; %"J/

Countror ()4

. T FE

day of kLQLC gned Notary Public, duly

mmh’v personally ap a.ﬂ? .» known to me to be the

{A2). of Metropolitan Life Insurance Company, the corporation that executed the within

instrument, and known to me to be the person who executed the within instrument on behalf of the

corporation therein named, and acknowledged to me that such corpomtion executed the same pur-
suant to its by-laws or a resolution of its Board of Directors.

IN wWITNESS WHERROY, Ihuvahermmtosetmyhand mdaﬁxedmyoﬁcialsealthedayandyenrin
this certificate above written.

2 glii:glAL S‘E;\IA. 1 N b
GOOD 4"' -
NOTARY PUBLIC - ca‘.ﬁ’ég'g,,,m My Commission Expires: / fe“a

ORANGE COUNTY
My comm. explras APR ], 1983

T R s T AN et

(Seav)
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FMI Acquisition CorporaTion

By \\.&&g\@\ N

. Name and Title:

STAaTE or California -
CounTtY or San Francis

Michael W. Bichelson
Vice President - .
On thifnd.... day of Deceader..., 1881, before me, the undersigned Notary Public, duly
commissioned and sworn, personally appeared Michasl. N, .Michelsog known to me to be the
Vice. Presideat. of FMI Acquisition Corporation, the corporation that executed the within
instrument, and known to me to be the person who executed the within instrument on behalf of the
corporation therein named, and acknowledged to me that such corporation executed the same pursuant
to its by-laws or a resolution of its Board of Directors.

.......

In wrTNESs winereo?, I bave hereunto set my hand and affxed my oficial seal the day and year in
this certificate above written. :

i . onsel

Notary Public
....... S, DORIS M, RANDUCH o
: f .
[P} B ".-. .
' —<""i\?/;"f"- - My Commission Expires: Septesbor.-li, - 1885
fL
. o ) (Sear)
oo
L "n“ . \\‘ n"‘ AAAAAAAAAAAA
! ) ||‘ \._1". 4

H NOTARY PUBLIC - CALIFORNIA
SAN FRANCISCO COUNTY (
My comm. wxpires SEP 13, 1988 .

DORIS M RANDUCH E
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State OF
Counry or‘\

On this R, day of%&&- 1981, before me, the undersigned Notary Public, duly
eomminionaddndmm,pusonallyappeuadOmB Robertson, known to me to be the person

whoss name is subscribed to the within instrument, and subscribed and swore to such instrument

mdacknowledgodthatheexmbodtbesame

‘‘‘‘‘ INwrmmwmmr.Ihawhmtosetmyhandmdaﬂxedmyomdalsn.lthodn.yandyenrin
thiseeruﬂmtonbovewﬂtten

(Sml-)

Su-rzor&m\} .,
N W

On this S day of W >, 1981, before me, the undersigned Notary Public, duly
omnmisaionedandswmn.personnllyappured Cyril K. Green, known to me to be the person whose
name is subscribed to the within instrument, and subscribed and swore to such instrument and
acknowledged that he executed the same.

Invmwmwmmor,lhavahemmwutmyhandmdamxedmyoﬂ!dulsenlthedayandyearin

S,

(Szar)

<

My Commission Expires: A-b -B g\

.
A s ‘ ——y .
" I‘\ "
"J“ e,
& Virgil Campbeil

StAaTR OIOW%} ss.

On this .oh. day of %&&\ »., 1981, before me, the undersigned Notary Public, duly
commissioned and sworn, personally appeared Virgil Campbell, known to me to be the person whose
-name i3 subscribed to the within instrument, and subscribed and swore to such instrument and
acknowledged that he executed the same.

In wrTNEss wHEReOY, | have hersunto set my hand and afixed my official seal the day and year in

this certificate sbove written.

{SeAL) N Public
| My Commission Expires; 2\ —\o ~2 S~
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P o | Gady L. Baker

| { C

: .
' é C. Dale Warman

STATE OF } .

County OF .

On this % day of DMHLM,’IQBL before me, the undersigned Notary Public, duly
commissioned and sworn, personally appeared C. Dale Warman, known to me to be the person whose
name is subscribed to the within instrument, and subscribed and swore to such instrument and
acknowledged that he executed the same.

In wrTvEss wiEReor, | have hereunto set my hand and clal seal the day and year in
this certificate above written.
’( (SEaL) Notary Public

My Commission Expires: _//= 7-35

County or

On this .. day of ﬂl.cmémgm, before me, the undersigned Notary Public, duly commissioned
and sworn, personally appeared Jerry Sadis, known to me to be the person whose name is subscribed to
the within instrument, and subscribed and swore to such instrument and acknowledged that he
executed the same. :

Stare or } .

IN wirNess waEREOY, | have hersunto set my hand and 'my gfficial seal tHe day and year in
this certificate above written. /

% (Seavn) Notary Public

S My Commission Expires: L/~ 7~ &S

i/ v
et

StaTE OF
Couvnty oF 5.

On this . o4 day of M‘lbrlsﬁl, before me, the undersigned Notary Public, duly commissioned
and sworn, personally appeared Gary L. Baker, known to me to be the person whose name is subscribed
to the within instrument, and subscribed and swore to such ent and acknowledged that he
executed the same,

In wrrvess wrEngor, I have hereunto set my hand and affix, cial seal the day and year in
this certificate above written, ’
Lo
v ' F /
e (SzaL) Notary Public
| My Commission Expires: __ /.1~ 9-5§S
',
o

”, .
i e

TS
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Alan D, Fe
StaTE OF
County OF 58.
On this .. day of .[ A/, ., 1081, before me, the undersigned Notary Public, duly commissioned

mdswmn,pmmmynppeuoduanD.Forgum known to me to be the person whose name is
subscribed to the within instrument, and subscribed snd swore to such instrument and acknowledged

that he executed the same.
N Inwmmwmmor,lhnveheuunwmmybmdmd dayandyem-in
o this’ oo:iu.ﬁeahe above written. ‘
v'...\" \’“" ”" LS
2

d I3 \!)l A0 ..(‘Sé;u.) NotaryPubll ? g
Ry o ; Commi.uion Expim / S
N, : ¢

fl,‘ '){'\.\'.'.' ; l ‘ -“‘

’)):I I')' “I‘; ". l)L«\
P
STATE OF s
CouxTy or ' .
On this .. day of » 1081, before me, the undersigned Notary Public, duly commissioned

andswom,penonallyappmodLmR Ofstedahl, known to me to be the person whose name is
subscribed to the within instrument, and subscribed and swore to such instrument and acknowledged

‘thatha executed the same.
- v, N WITNESS WHERKOY, [ have hereunto set my hand and official seal thy'day and year in
| “..--;".:fhl; cep.lﬂute above written. i

N %
ay I,;\c)li 1. (Sm) ? C/’_ 5__.
,,k l/ - “h' ' - _My Commission Exptm: / &
‘- - \‘-. c-,“ i ‘ g _
O TN ‘ | g;&m&/ 1% i) ol
Lty ‘ . Donald E. Tripp
STATE OF

County OF

On this d:yof@é@ 1881, before me, the undersigned Notary Public, duly commissioned
mdmrn,pormaﬂyuppuredl)onaldE Tripp, known to me to be the person whose name is
subscribed to the within instrument, and subscribed and swore_to such lnstmment and acknowledged

" that he executed the same.
‘ Z/:ﬁ?ﬂ the day and year in

'Inwnﬂmwm,lhnvehemunhosetmyhmdmd‘
‘thhoerﬁﬂmtoabowwritbon. !
.nx"-.,_: /. (Smavn) ' / NomryPubHc
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| By éé,//éé/

X Name and Title:
w LD lia
Name and Title:
STATE OF
County oF

2l
ﬁﬂﬁmﬁ%ﬁﬂﬁ e o fm..n,; Ao gt iy e Nt Pl

VA Pariners, the partnership that executed the Within instrument, and known to
me to be the person who executed the within instrument on behalf of the partnership therein
named, and acknowledged to me that such partnership executed the same.

IN wrtvess wHEREO?, 1 have hersunto set my hand and affixed my official seal t.hedayandyearin

this certificate above written. %‘Mw a\z

Notary Public
My Commission Expires: “2/34’/6’ 2

MADELINEYA. FraMuTR
A
(SeaL) Notery ls‘pbhc, Stato ep aw York
&, Y.y No. 24457422
/ opum.e;tirl Kiazs podniy

% . ADommismon EXDires e
uunuw
S‘uﬂorﬂu?:ﬁ tl (Ill)\
o / 59. K ’):'./( o, 3 ’\C) ‘
l‘ ' R /|

// :\

- on s I day of L¥r7the; 1%W%m. undersigned Noug ?P% ﬂ

mmissioned. and sworn, personally appeared yd: L. /4 €ASNLI , known to me
"AVA Partners, the partnership that executed the within nstrument, and known to

me to be the person who executed the within instrument on behalf of the partnership therein
named, and acknowledged to me that such partnership executed the same.

IN wrrNEss wixazor, I have hereunto set my hand and affixed my official seal the day and year in

this certificate above written. 747 ‘ QJ

Notary Public

My Commission Expires: —?, 24)’/1? ? 3

“‘/,
MADELIH: E$ -m MUTRA -.g‘
t

Notary pup:; ic
ik, ol 5.3 b Ma
(Sear) No, 24.4675245 w, York
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BesszMEr Secunrrmes CorPORATION

B J;/M \

Nams and Title: /" |
STATE OF NU-‘\' } ~ Paul Bancroft III, President

Coum-ror

~
On this .. day of M. jes

............

foro gne, the undarrigned Notary Publi, duly
col siongd_and swom, persomally appeared
/TS - of

........ etir A B known to me to be the
Bessemer Securities Corporation, the corporation that executed the
withininshummt,mdlmmmmobobethepersonwhomcuudthewlﬂﬂn instrument on behalf
of the corporation therein named, and acknowledged to me that such eorpomﬁon executed the same
pursuant to its by-laws or a resolution of its Board of Directors,

....................

In wrrness wazngor, 1 have hereunto set my hand and affixed my official seal the day and year in

this certificate above written. .: ﬂ
reoMy ‘; | Notary Public
K L , My Commission Expires: -
L MARILYN P. O'LEAR
W - Notary Public, State of New Vork
AN | o, 41-8210035, Qual. In Queens Co.

~ertificate filed in New York County
(Szar) C:;T::m?ssion Expires March 30, 1982
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Cowes o,)fj/ﬁé}

On this-;u‘ day M 1981, undersigned Notary Public, duly -

mrn,persomllyappeuedw , known to me to be the

..... IV ofCltibmk,N.A.thoeorporatlonthntexecutodthawithin

instmment,a.ndknowntometobotbepmonwhoexecutedthewithininstmmantonbehalfoftha

corporation therein named, and acknowledged to me that such corporation executed the same pursuant
to its by-laws or a resolution of its Board of Directors.

I wyrNess wHEREO?, I have hereunto set my hand and affixed my official seal the day and year in
this certificate above written.

Notary Public

My Commission EQMMZZIA

IRENE T. LANG
Notary Public, Stetu of New York
No, 52-2
Qualitiad in SUftoik Ooun
(S®AL) Commission Ei'pl'rel March 30, 1983
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! Commu Il.t.mon Eqm CorroraTION

lr
STATE OF J[ﬁ::;—- 5
Counrty or ot )

On this o4, . day of of crdemdiits 1081, ro ap, the undepsigaed Notary Publio, duly

ioned And sworn, personally appeared .~ Jx dardfynd . ., known to me to be the

Veer b ~of Continental Illinois Equity Co on, the corporation that executed

the within instrument, and known to me to be the person who executed the within instrument on

behalf of the corporation therein named, and acknowledged to me that such corporation executed the
same pursuant to its by-laws or a resolution of its Board of Directors.

In wrtness weEREO?, I have hereunto set my hand and affixed my official seal the day and year in

this certificate above written,
U 1t DPosan.

Notary Public

My Commission Expires Juna 9, 1585
My Commission Expires:
N Yy

4

(Seavr) ISR ]
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ELECTRA HOLDIMGS, INC.

; By Mj t(]:l‘féi_
‘ Dt

GREAT BRITAIN AND HORTHERN IRELAND )
LONDON, ENGLAND ; SS.

KMBASSY OF THE UNITED STATES OF AlERICA

On this 4th day of December 1981, before me, the undersigned Consul, duly
cormissioned and sworn, personally eppeered MICHAEL EDWARD D'ARCY WALTON
who swears he is the PRESIDENT of Elecira Holdings, Inc.,, the corporation
that executea the within instrument » ana also swears he is the persdn who
execuved the within instrument of behalf of the corporeation therelin named,
and acknowledged to me that such corporation executed the seme pursvant
to its by-laws or a resolution of its Board of Directors.

IN Wi‘I'NESS WHEREQF, I have hercunto set my hand end aftixed ny
official seal the day and year in this certificate above written,

/
vert S. Ay

Consul of the United States of Anmerica
London, Englend.
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: ' By Qé m
v

Name and Title:

- .

'

State or ILLINOIS -
County OF COOK :

On this .2nd. day of December., 1981, before me, the undersigned Notary Public, duly
commissioned and sworn, personally appeared . James, .E.  Davermarknown to me to be the ‘
...Vice .President. of First Chicago Investment Corporation, the corporation that executed - .. .-
the within instrument, and known to me to be the person who executed the within instrument on :
behalf of the corporation thersin named, and acknowledged to me that such corporation executed
thaumopunumttoltsby-hmoramoluuonufiuBomlothucmrs.

IN wrrNess wixreor, I have hereunto set my hand and affixed my official seal the day and year in
this certificate above written.

My Cmmmmuymsm E.!,EL?_&J_L_M 1984
| 2
14 ‘\ _\
\1\%»'"/.‘ l/l ‘\
(Seav) ;'),,‘ /| \\\)
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« . . C

Fosren Investaent CoMpany )

' Name and Title: i
Milton Porter, President

StAT® OF Penna.
County or Allegheny 8

On this 2nd day of . Dec.. ., 1981, before me, the undersigned Notary Public, duly commissioned
and sworn, personally appeared .. .Milton. Parter. ., known to me to be the . President
of Foster Investment Company, the corporation that executed the within instrument, and known to me
to be the person who executed the within instrument on behalf of the corporation therein named,
and ecknowledged to me that such corporation executed the same pursuant to its by-laws or a resolu-
tion of its Board of Directors. :

In wrraess wizneo?, | have hersunto set my hand and affixed my official seal the day and year

in this certificate above written.

Notary Public

My Commission

ANTOINETTE M, CIORRA, NOTARY PuBL

GREEM TREE BORD, ALLEGHENY COUNI!YC

MY COMMISSION EXPIRES IAN. 28, 1935
Member, Pennsyivania Assocuation of Notaries

(Sear
o,
“"‘r.\\ beb oy "’a,"
‘~. N . .’."'”/‘.l . l" t
J;".; : ; ‘9 "::I“ '3: ;}
‘ . ‘ ."‘; .t“?."':.l-l‘\“;:%‘w
- ' R ] A
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CTC ACQUISITION CORPORATION

. By @“Qbmﬂ%

1 Name and Title:

ot
ey

State or  Illinois
County or Cook

On this 3rd day of Decembgni98), before me, the undersigned Notary Public, duly commissioned
and sworn, personally appeared . Carl B, . Thoma. . ., known to me to be the .. President .. of
CTC Acquisition Corporation, the corporation that exscuted the within instrument, and known to me
to be the person who executed the within instrument on behalf of the corporation therein named, and
acknowledged to me that such corparation executed the same pursuant to its by-laws or a resolution
of its Board of Directors.

In wrTvess weenzor, I have hereunto set my hand and affixed my official seal the day and year

in this certificate above written.
x@//ﬂ&' X

Notary Public
My Commission Expires:
My Comaission Exgires Apsl 22, 1983

NIRLIY
(Sear) o "1y,
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by AL B A

. Name and Title: .
Porter B. Rose, Senior Vice President

StaTE Oor South Carolida
County or Greenville

On this . . 3. day of . Dac. . ., 1981, before me, the undersigned Notary Public, duly commissioned
and swom, personally appeared . . Parter. .B.. Rose., known to me to be the .Senior. Vice. President
of Liberty Life Insurance Company, the corporation that executed the within instrument, and known
to me to be the person who executed the within instrument on behalf of the corporation therein
pnamed, and acknowledged to me that such corporation executed the same pursuant to its by-laws
or a resolution of its Board of Directors. ‘

In WrrNEss wiEReoY, 1 have hereunto set my hand and afixed my official seal the day and year
in this certificate above written.

W Notary Public
‘.‘\": ! S Fple
'L ] " .

SNt My Commission Expires: May 18,1388
L ‘,' . ", .f") ‘."
Sl NOTAR

b » Y

'. Do
) P LR
AERRAY VETE MARRIRRY (Sear)
J ] r .

Nd
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| Prss Myroar, Lore Insumasecz Concrany

| w AL Ye

Name and Tifle:

-

.
STATE or PENNNYLUAN, o
County or PHILAVELIN B

i
13,

P

On thid?7? day of 86 cEMAER 1981, before me, the Notary duly commiiped o
and swomn, pusonalal'y sppoared s KEAL QE(MXTRS to me to be mel?ﬁ(mm v MEiweny”

of Penn Mutual Life Insurance Company, the corporation that executed the within instrument, and
known to me to be the person who executed the within instrument on behalf of the corporation therein
named, and acknowledged to me that such corporation executed the same pursuant to its by-laws or a
resolution of its Board of Directors.

IN wrrvess wimrxoy, I have hereunto set my hand and affixed my official seal the day and year in
this certificate above written.
98] y
Notary Public  yyry 4 winiams
‘ Notary Public

My Commission Expires: ~Phifsdeipta PP Tounty
A+ Pennsylvania - .
My Mqinlm\ixpiru_ Saptamber 20, 19872
A A
(Sear) Ty SR
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Caiifomia
g’o““ oy San Mateo ss.

On this 2nd cizy of . DeC. | 1081, before me, the Wgo;rythl:ublic. c}‘ul‘); m
mgam'lbod topmﬂ::nm:lnﬂ;:fmuumen‘:m sfx‘bsm'ibed and swore to such instrument and aclmowledgod
su

that he executed the same. i
IN WITNESS WHERZOY, Ihnveharountosetmyhmdandaﬂxadmyoﬁdnlsealthodnyandym

this certificate above written. .
W

My Commission Expires: Sept. 17, 1985

*****************ﬂ***i**

% OFFICIAL SEAL
(Sear) ¥ ) Lorraine W. Hunter

% mmm PUBLIC - CALIFORNIA

* My COMMISSION EXPIRES SEPT. 17, 1003
*

2
MATEO COUNTY *
w
**********************A¢§
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Secumry Paconia Carrrar, Conr.

; - 2 DLATY

YICE PACSIDEAX

Srarz or Cans ovw.a
Counry or Las Auowx

On this &2 dayof WXC. . 1 581, befors me, the undersigned Notary Publl, duly ommisioned
and sworn, personally appeared . eznul. K. D\ , known to me to be the Vite Hendend. ..
of Security Pacific Capital Corp., the corporation that executed the within instrument, and known .~
to me to be the person who executed the within instrument on behalf of the corporation therein
named, and acknowisdged to me that such corporation executed the same pursuant to its by-laws
or a resolution of its Bonrd of Directors.

IN wrrvess waengor, 1 have hereunto set my hand and affixed myoﬁdalsealthodayandymln

this certificate above written. QMC/?

Notary Public
My Commission Expires: a“&? /% /75'),

OFFICIAL SEAL

PATRICIA R SWENNERFELT

NOTARY PUBLIGC CALIFORNIA

PRINCIPAL OFFICE IN
1LOS ANGELES COUNTY
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. By &.M M
. , Name and Title: Vice- Presiden:

STATE OF Duvaw ang
CoUNTY OF wew Carrit

On this @& day of DeC.. ., 1961, me, the undersigned Notary Public, duly gommissioned
and sworn, personally appeared PArs&nE, LLaent  known to me to be the Vi 8. PRESIDEAIT.
of Alpha Challenger, Inc., the corporation that executed the within instrument, and known to me to
be the person who executed the within instrument on behalf of the corporation therein named, and
acknowledged to me that such corporation executed the same pursuant to its by-laws or a resolution
of its Board of Directors. : ‘

IN wrTiEss wireoy, 1 have hereunto set my hand and afixed.my official seal the day and year in
this certificate above written. ’

(Sear) A N




) By

‘ . . ame and Title:
Commonwealth -of Pennsylvania . - Henry L. Hillman

PEROOY ¥ Managing General Partner
Couvrror Allegheny 5.

On this . 7 day of .Dec... . ., 1681, before me, the updersigned Notary Public, duly commissioned
and sworn, personally appeared Henry L..Hillman, known to me to be one of the partmers of
Hillman FM Properties Partnership, the partnership that executed the within instrument, and known
to me to be the person who executed the within instrument on behalf of the partnership therein
named, and acknowledged to me that such partnership executed the same.

warmmwmnor,lhavehercunhosetmyhandQnda.(ﬁ:odmyoﬁdnlsealtheday‘mdyeuin
this certificate above written. )< Vg ‘«",}
L K .l"\ “," ‘l'

“““““““

PR -
g 23, 1932



StaTtE OF %
Counry or

On this A.. dayof&l-r/ 1681, before me, the undersigasd Notary Public duly commissioned
and swom, personally appeared Willlam Graham, known to me to be the person whose name is
subacribed to the within instrument, and subscribed and swore to such instrument and acknowledged
that he executed the same.

In wrrNess wexneor, I have hereunto set my hand and affixed my official seal the day and yesr in

this certificate above written.
NeBry Public
My Commission Expires: /”,/ 2/f 3
HIA1EN]
\\‘\\“‘}.E?"l‘}ni a’/”

(S‘AL) o ‘.‘\“)\\f ' ....'IL ‘)’5,‘

. s ‘.‘v 'n‘»l::l {). ." ! ,.;

| {:, SR LS
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' Ga AssOCIATES
\
' w )AL/
» _ - Name and Title:
State oy NEW YORK Edwin Robbins, General Partner
Counry or NEW YORK ss.

On this2nd. day ofDecemberigal hefore me, the undersigned Notary Public, duly commissionad
and sworn, personally appeared ..Edwin Robbins  inown to me to be one of the partners of
Gaymark Associates, the partnership that executed the within instrument, and known to me to be
the person who executed the within instrument on behalf of the partnership therein named, and
acknowledged to me that such partnership executed the same.

IN wrrvzss waxneor, 1 have hereunto set my hand and affixed my official seal the day and year in

this certificate above wﬂm
Rtz

My Commission Expires:
THERESA DESANT!S

York
Public, State of New
Notory T 43-3993820

o4 in Richmond County
(Seavn) M ‘i?npw; march 30, B2
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STATE OF f‘-&*kdw

Coumor/%j,mamj,

4
AW

Raymond F. Kravis '

On this 7}:! ydOWmm before me, the undersigned Notary Public, duly commissioned
and sworn, personally appeared Raymond F. Kravis, known to me to be the person whose name is
subscribed to the within instrument, and subscribed and swore to such instrument and acknowledged

that he executed the same,

In wrrNEss waEREO?, I have hereunto set my hand and afixed my official seal the day and year in

this certificate above written,

. 1y,
Sy v e,

Notary Public

My Commission Expires: ““ o 1_1 ,f

NOTARY PUBLIC STA‘TE' OF FLURIDQ\Y I.A ,-

© MY COMMISSION EXPIRES MAY 141} g,

BONDED JHRU GE.NEMI. INS U ¥
(Skar) ”"umm“‘
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bert ds, Trustee
State OF / ¢’
County or ‘Z,u }

On this /2. dtyof&‘.% 1981, before me, the undersigned Notary Public, duly commissioned
and sworn, personally appeared Robert Reynolds, known to me to be a trustee of the Patricia R.
Friedman Revocable Trust, and known to me to be the person whose name is subscribed to the

withinlnsm:ment,mdsubmibadnndsworetomuﬂ:lnx&unwutandackmwlodgedthntheaxecmuad‘

the same,

Iuwnmmr,lhavohereuntosetmyhandmd y official sealtheduyandyearin
this certificate above written.




8. Towne

Sy
ss

STATE OF &'« .
Cavwty

Counry or.<a. | o
On this JJ day of A‘O .» 1881, before me, the undersigned Notary Public, duly commissioned

and sworn, personally appeared William S. Towne, known to me to be the person whose name is sub-

scribed to the within instrument, and subscribed and swore to such instrument and acknowledged

that he executed the same.
In wrrNess wHeReoY, [ have hereunto set my hand and affixed my official seal the day and year in

My Commission Expires: %_/sz

(Seav)

this certificate above written.

L LU LT LT LT TTTT T PO T PR U S
OFFICIAL SEAL E
BILLIE L. STRONG
NOTARY PUBLIC . CALIFORNIA E
Moy CITY AND COUNTY oF NAN FRANCISCO =
Y My Commisslon Expires August 5, (988
AL LAL AR R SR RPN AN A ISR ND34 030803000 0000 B8




o
l'll
N

«C . C

Kouvrsgag, Keavis, Rosenrs & Co.

. 1

Georgae R. Robarts

Starx oy California o General Partner
County or San Francisféo

On this?79 day of Dec. ., 1681, before me, the undersigned Notary Public, duly commissioned
and swomn, personally sppearedceorge . R.. .Robsrts., known to me to be one of the partners of
Kohlberg, Kravis, Roberts & Co., the partnership that executed the within instrument, and known to
me to be the person who executed the within instrument on behalf of the partnership therein named,
and acknowledged to me that such partnership executed the same.

and affixed my eal the day and year

In wrrvess wrzaxor, I have hereunto set my ha
in this certificate above written.

Public
........ . DORIS M. RANDUCH

) ")“;’“;"‘;“" i My Commission Expj_m’: Segtember 13: 1985

g - (Seav)

OFFICIAL SEAL
4  DORIS M RANDUCH
§] NOTARY PUBLIC - CALIFORNIA

SAN FRANCISCO COUNTY
My comm. expiies SEP 13, 1985

. ot
......
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StaTE OF "-'-'nr-\o s
County orCt!»..m( } 38

On this “el)-%. doy of D gl 1681, before me, the undersigned Notary Public, duly
co:mﬁuion nndlwom,perma.llyappmed Harold E. Foreman, Jr., known to me to be the person
whose name is subscribed to the within instrument, and subscribed and swore to such instrument and
acknowledged that he executed the same. |

INv"rrmm'“”"“"0'.lhavehereunmsotmyhandasndaﬁxed my official seal the day and year

Notary Public :

RN e Y
My Commission Expires: .= Eedle
K £ b } )
3! "a' . \ | s 'tl <y
1 ‘,". ‘) ..f")‘y‘l"':’
/. ..I . “l
(SEAL) sul {"/ AR AN
'\"Q‘, v s ? R
', ¢ 4 . ‘,'.‘\

ey
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4 . *

' _ WITHDRAWING LIMITED PARTNER
) George R. Roberts

State or California _ e

County or San Pranc.ilc} 8s. e

On this 2nd.. day of Dag...... .. » 1681, before me, the undersigned Notary Public, duly
commissioned and sworn, personally appeared George R. Roberts, known to me to be the person

whose name is subscribed to the within instrument, and subscribed and swore to such instrument and
acknowledged that he executed the same.

In witEss wiEnzor, 1 have hereunto set my hand apd affixed my off

in this certificate above written.
[
........... VI ‘ o il

““““
wwwww

OFFICIAL SEAL
-4 DORIS M RANDUCH
A NOTARY PUBLIC = CALIFORNIA

SAN FRANCISCO COUNTY _
My comm. expires SEP 13, 1985 i
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: | (i)
* . SBCHEDULE A

“ | - . “““
Name and Place of Residenocs ’ Cmgl'hhﬁhn | Note

General Partuer: : _ .
FMGP Associates - $ 1000000 & = -
” /o0 Kohlberg, Eravis, Roberts & Co. ‘

3 Embarcadero Center
. Ban Francisco, California 94111

Limited Partners:
Class B Limited Partners

Oregon Public Employes’ $ 47,500,000 ¢ -
. Retirement Fund
¢/9 State Treasurer -
156 Capitol Building
Salem, Oregon 97310
Attn: James C. George

Oregon Industrial 2,500,000 R
Accident Fund =
c/o State Treasurer
156 Capitol Buildirg |
Salem, Oregon 97310
Atin: James C. George
Class A Limited Partners
‘Metropoliitan Life Insurance Company 34,650,000 —
One Madison Avenue : ‘

New York, New York 10010 .
Attention : Treasurer :

FMI Acquisition Corporation 17,332,000 —
¢/0 Kohlberg, Kravis, Roberts & Co.
3 Embaroadero Center
Ban Franoiseo, California 94111

Oran B. Eobertson . 357,000 238,000
7240 S.W. Burlingame *
Portland, Oregon 97219




Nume and Place of Residence

Cy'rﬂ K. Green
5227 8.E. LaMesa Way
" Portland, Oregon
Virgil Campbell
1705 Maple Road S.W.

Alderwood Manor, Wallungton 98503

C. Dale Warman
395 North Lotus Beach Drive
Portland, Oregon 97217

Jerry Sadis
15608 N.W. Perimeter Place
.Beaverton, Oregon 97005

Gary L. Baker
17917 Upper Cherry Lane South
Lake Oswego, Oregon 97034

Alan D. Ferguson
18006 Markham Court
Oregon City, Oregon 97034

Larry R. Ofstedahl :
7130 Valley View Drive
Gladstone, Oreégon 97027

Donald E. Tripp o
12136 BW. OrchardHﬂlﬁoad
Lake Oswego, Orogon 97034

AVA Partners
¢/0 American Express Company
- 125 Broad Street
 New York, New York 10004

Bessemer Seourities Corporation -
630 Fifth Avenue
39th Floor
New York, New York 10011

Citibank, N.A., as Trustee
153 East 53rd Street
New York, New York 10043

Capital Coutribution

Corotion | Rote
815,000 s 210,000
273,000 182,000
262,500 © 175,000
231,000 154,000
189,000 126,000
157,500‘ 105,000
157,500 105,000
157,500 © 105,000
615,938 —
608,315 —
405,544 —



e

(iii) | |
! | Copital Contribution
-.Name and Flaos of Residence . l‘ Cmg‘% ; Note

Continental Illinois Equity Corporation $ 1,146,500 $ —
Suite 1617 ' '
231 South La Salle Street
Chieago, Illinois 60693

- Electra Holdings, Ino. | , 506,167 = —

Eleotra House, Temple Place
Victoria Embankment

. London WC2R 3HP . o
. Firat Chicago Investment Corporation 3,465,000 -

Room 2628
One First National Plaza . | : ~ .
Chicago, Ilinois 60670 _ ‘ Y

Foster Investment Company - 654,058 —

415 Holliday Drive
Pittsburgh, Pennsylvania 15220

GTC Acquisition Corporation 1,039,500 | ‘ — ‘

o/0 Golder, Thoma & Co.
120 South La Salle Street
Chioago, Illinois 60603

Liberty Lifo Insnrance Company 343035 . — -

2000 Wade Hampton Boulevard
Greenville, South Carolina 29602

Penn Mutual Life Insurance Compsny 608315~ —

580 Walnut Street .
Philadelphis, Pennsylvama 19105

- Mr. Wayne L. Prim - .280,526 —

30 Cowell Lane :
Atherton, California 94025 )
Security Pacific Capital Corp. . 989,465 —
833 South Hope Street
- Los Angeles, California 90071

wwwww




. : | (iv)

Name and Place of Residence

Alpha Challenger, Inc.
Suite 550
One Customs House Square
‘Wilmington, Delaware 19801

Hillman F'M Properties Partnership
2000 Grant Building
Pittsburgh, Pennsylvania 15289

Mr. William B. Graham
40 Devonshire Lane
Kenilworth, Illinois 60043
Gaymark Associates
74 Weatview Road
Short Hills, New Jersey 07078

Raymond ¥'. Kravia |
2109 East 30th Place
Thulsa, Oklahoma 74114

- Mr. Robert Reynolds
- 1208 Spanish River Road
Boea Raton, Florida 33432

.~ Mr. William 8. Towne

97 Seaview Avenue
Piedmont, California 94611

-‘ :‘Koblborg‘i,"Krnvis,' Roberts & Co. = -

645 Madison Avenue
" New York, New York 10022

Harold E. Foreman, Jr.
899 Skokia Boulevard
Northbrook, Illinois

Total for Lmted Partners ......

Capitsl Contribution

Cash Promtimory
Contribution. . Note

¢ 3976157 ¢  —

2,079,000 —
61,147“ o
61,147 -
49,108 —
129,226 —
W0 - —

415,800 | _

346,500 —_

$121897,088 § 1,400,000




PRED MEYER REAL BSTATE PROPERTIES, I.‘I"D./

Uey |7
The following persons are sppointed offlcers of Fred Bimse Properties,
Ltd., an Cregon limited partnership Mlnllm ﬂu “Company*), m the right and
suthority to act for, bind, and execute documents on behal! of, the Company, sach 1o
occupy the office set opposite his name until his successor shall have besn appointed

by the undersigned FMCP Associates, general partner of the Company:

President - Oran B. Robertson
Vice President Cyrll K, Greene
Vice President Jerry Sadis

Yice President Roy M. Whitman

Dated: December 23, 1981
FRED MEYER REAL ESTATE PROPERTIES, LTD.

By: FMGP Assoclates, Genera) Partner

By: KKR Associates, General Partner
")

T .
By: ’jaq f : ; ; é!fi S
orge R. Roberts, Genera tner

STATE OF CALIFORNIA
CITY AND COUNTY OF SAN FRANCISCO

On this 23rd day of December, 1981, before me, the undersigned, a Notary
Public in and for the City and County of San Francisco, State of California, duly °
commissioned and sworn, personally appesred George R. Roberts, known to me to be
one of the genersl partners of KKR Assoclates, to me to be the general
partner of FMGP Aasociates, kmown to me 16 be the general partner of Fred Meyer
Real Estate Properties, Lrd., the partnership that executed the within instrument,
and he acknowledged to me that he executed the within instrument as one of the
general partners of KKR Associstes, that said partnership exccuted the within
Instrument as the al partner of FMGP Associates, the general t of Fred
Meyer Real Estate rties, Ltd., and that Fred Mayer Real Estate Properties, Lid.
. ted the within jnsirument.

ris
Notary Public
ty and County of San Francisco
Morate of California

)

;J My commission expires: September 13, 1985,



