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CERTIFICATE OF REGISTRATION
OoF

KKR ASSOCIATES, A MEW YORK LIMITED PARTNERSHIP !

I, PETE T. CENARRUSA, Secretary of State of the State of ldaho, hereby certify that
KKR ASSOCIATES

duplicate originals of an Application of

for Registration in this State, duly signed and verified

‘‘‘‘‘ pursuant to the provisions of the Idaho Limited Partnership Act, have been received in this
= I office and are found to conform to law.
ACCORDINGLY and by virtue of the authority vested in me by law, [ issue this Certificate
KKR ASSOCIATES

of Registration to

KKR ASSOCIATES, A NEW YORK LIMITED

to transact business in this State under the name

PARTNERSHIP and attach hereto a duplicate original of the Application

for Registration.

Dated February 21, 1985

SECRETARY OF STATE

e e e Tt e TG RGN ATAY
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To the Secretary of State of the State of Idaho:

o
APPLICATION FOR RF GISTRATION OF%C |
FOREIGN LIMITED PARTNERSHIP TV

.- '
T ey

Pursuant 10 the provisions of Chapter 2, Title 53, Idaho Code, the undersigned Limite‘:l Parnnership

hereby applies for registration to transact business in your State, and for that purpose submits the™
following statement: o

1.

The name of the limited partnership is KKR Associates

The-name which it shall use in Jdaho is KR Associates , A NEW'YORK LIMITED PARTNERSHIP

2
3. It is organized under the laws of New York Z
4. The date of its formation is _November 7, 1979 '
5. Theaddress of i istered or principal office in the state or country under the laws of which it is

organized is B Wgst % ggreeg , New York, New York 10019
6. ‘The name and street address of its proposed registered agent in ldaho are _United States

Corporation Company, First Interstate Bank Bldg., Suite 1010, Boise, ID .83701
7. The general character of the business it proposes to transact in Idaho is: i

To operate and maintain motel and restaurant operations,
8. The names and business addresses of its partaers are {must be completed only if not included in the

certificate of limited partnership): -

Name General or Limited Address
»
{continued on reverse)
ARLP 182
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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 __February 11,

A General Partner

STATE OF California

)
s s
COUNTY oF __San_Francisco )
1, Doris M. Randuch , & notary public, do hereby certify that on this
11th day of _February , 1985 personally appeared
before me George R. Roberts , who being by me first duly sworn,

declared that he is a general partner of KKR Associates, a New York limited partnership

that he signed the foregoing document as a genera ner of the limited hip and that the state-

ments therein contained are true, c/
N \and .

M. Rhgl)"}gg C‘I”Iublie

OFFICIAL SFA

A% DORIS m RANDUCHPOr
p 4l 1 NOTARY PUBLIC - CALIFORNIA

M SAN FRANCIiSC-'J COP;JNTY
y comm. expires 3.0 13, 1985 E
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PLD ASSOCIATES 11

STATE OF NEW YORK )
COUNTY OF NEW YORK ; 55

We, the undersigned, being desirous of forming a
Limited Partnership pursuant to the laws of New York, do
hereby certify that: o

I. The name of the firm under which said'Part—
nership is to be conducted is PLD ASSOCIATES II (the "Part-
nership").

II. The Partnership is organized for the object
and purposes of (a) purchasing the stock and/or other se-
curities of a corporation to be formed to acquire, directly
or indirectly, Pay Less Drug Stores Northwest, Inc.; (b)
managing and supervising the investment so made; and (c)
engaging in such activities incidental or ancillary thereto
as the General Partner shall deem necessary Or advisable.

III. The principal place of business of the Part-
nership is to be located at 680 Fifth Avenue in the City
of New York, State of New York, c¢/o Kohlberg, Kravis,

Roberts & Company.

w3804,



IV. (A) The name and place of residence of the
general partner in the Partnership (the "General Partner")
is as follows:

Henry R. Kravis
1000 Park Avenue
New York, New York 10028
(B) The name and place of residence of the
initial limited partner in the Partnership (the "Initial

A

Limited Partner") is as follows: )

Donald J. Herdrich

6 Brookdale Lane

Chappaqua, New York 10514

V. The existence of the Partnership shall com-

mence upon the filing of a Certificate of Limited Partner-
ship and compliance with the provisions of Section 91(b)
of the New York Partnership Law and shall terminate on
December 31, 1991, unless earlier terminated by operation
of law or by the mutual written agreement of the partners
then comprising the Partnership.

VvI. The Initial Limited Partner shall contri-
bute $100 in cash to the original capital of the Partner-
ship.

VII. The Initial Limited Partner shall make
such additional contributions to the capital of the
Partnership as may from time to time be agreed upon by

the Initial Limited Partner and the General Partner.

7380‘,3



VIII. All contributions made by limited partners,
to the extent of partnership assets remaining after a
final accounting has been made in accordance with Section
112 of the New York Partnership Law, shay} be returned
upon termination of the Partnership.

IX. If the General Partner deems it advisable
to make a distribution of profits, each limited partner shall
be entitled to receive a share of the net profits engva—
lent to his proportionate share in the capitalization of
the Partnership.

X. No limited partner may assign or transfer
all or any part of his interest in the Partnership unless
the General Partner shall have consented to such transfer
or assignment in writing.

XI. Additional limited partners may be admitted
to this Partnership on terms that may be agreed upon in
writing between the General Partner and the new limited
partners.

XII. No limited partner shall have priority over

other limited partners as to contributions or as to com-

pensation by way of income.

23803




XIII. No limited partner shall have the right to

demand and receive property other than cash in return for

his contribution.

IN WITNESS WHEREOF, the updersigned have

executed this Certificate this-J/ day of November,
1979,

GENERAL PARTNER

. !

He . Kravis

INITIAL LIMITED PARTNER

- /i"," /< ,'/ /;/;’K}Z/ /r"/(

Donald J. perdrich

73804



STATE OF NEW YORK )
: 58, ¢
COUNTY OF NEW YORK )}

On this U4$xi6ay of November, 1979, before

me came HENRY R. KRAVIS, the general partner of PLD
ASSOCIATES II, a Limited Partnership, to'me known to be
the individual described in, and who executed the fore-

going limited partnership certificate and acknowledged

Notary Public

that he executed the same,

EDWARD PENKAVA
WOTARY PUBLIC, State of New York
Mo. 41.8320608 - Queens County
Term Expires March 30, 1330

STATE OF NEW YORK )
: SS.:
COUNTY OF NEW YORK )

7

On this day of November, 1979, before me
came DONALD J. HERDRICH, the initial limited partner of
PLD ASSOCIATES II, a Limited Partnership, to me known to
be the individual described in, and who executed the
foregoing limited parpnership certificate and acknowl-

edged that he executed the same.

byl Lortinn

Notary Public

EDWARD PENYAVA
MOTARY PUBLIC, Stals of New York
Mo, 418320608 - Queens Crurs

Explres March 20, 1580




CERTIFICATE OF AMENDMENT
OF THE
AMENDED CERTIFICATE OF LIMITED PARTNERSHIP
N
OF

KKR ASSOCIATES

STATE OF NEW YORK )
: 88.:
COUNTY OF NEW YORK )

KKR ASSOCIATES, a limited partnership existing
under the laws of the State of New York, pursuant to the
provisions of Sections 113 and 114 of the New York Partner-
ship Law, hereby amends its Amended Certificate of Limited
Partnership now of record in the office of the Clerk of the
County of New York, State of New York, as follows:

Article VI is hereby amended to read in its
entirety as follows:

"Kohlberg, Kravis, Roberts & Co., a Limited
Partner, made an initial capital contribution
to the Partnership of $219,173.42. As of
April 30, 1980, Kohlberg, Kravis, Roberts &
Co. assigned one-half of its interest in the
Partnership to each of Donald J. Herdrich and
Robert I. MacDonnell. Accordingly, the capi-

tal contributions of each of the Limited
Partners as of this date are as follows:

71460



-

Kohlberg, Kravis, Roberts & Co. $ 1.00
Donald J. Herdrich $109,586.71

Robert I. MacDonnell $109,586,71"

IN WITNESS WHEREOF, the undersigned have exe~
cuted this Certificate of Amendment in person or by duly
w
authorized officer, agent or attorney as of this 29 day

of August, 1980,
GENERAL PARTNERS

S Rapriee

He R. Kravis

Jerome Kohlberg, Jr.
George R, Roberts

By %A@m
He . Kfavis,

Attorney-in-Fact pursuant
to the Power of Attorney
contained in Section 9

of the Amended and Restated
Limited Partnership Agree-
ment, a copy of which is

on file at the office of
Kohlberg, Kravis, Roberts &
Co., 645 Madison Avenue
New York, New York 10022

71461



LIMITED PARTNERS

Kohlberg, Kravis, Roberts & Co.

8, Partner

Donald J., Herdrich
Robert I. MacDonnell

By "
Henr . Kravis,

Attorney-in-Fact pursuant
to the Power of Attorney
contained in Section 9

of the Amended and Restated
Limited Partnership Agree-
ment, a copy of which is
on file at the office of
Kohlberg, Kravis, Roberts &
Co., 645 Madison Avenue
New York, New York 10022

71462



STATE OF NEW YORK )
i B58.
COUNTY OF NEW YORK )

on this 29% day of August, 1980, before me
came HENRY R. KRAVIS, to me known to be the individual
described in and who executed the foregoing instrument
on his own behalf and on behalf of Kohlberg, Kravis,
Roberts & Co. and who acknowledged that he executed
the same.

a1

[TV - . . e LR
N T I e——
Quabfied i westnester County : i&c’tary i Ubllcj

Yerm Expires March 30, 18.80

STATE OF NEW YORK )
! 88,
COUNTY OF NEW YORK )

On this 9% day of August, 1980, before me
came HENRY R. KRAVIS, to me known to be the person
described in and appointed attorney-in-fact in and by
the Power of Attorney for Jerome Kohlberg, Jr., George R.
Roberts, Donald J. Herdrich and Robert I. MacDonnell con-
tained in Section 9 of the Amended and Restated Limited
Partnership Agreement, a copy of which is on file at the
office of Kohlberg, Kravis, Roberts & Co,, 645 Madison
Avenue, New York, New York 10022, and who acknowledged
to me that he had executed the foregoing instrument as
the act and deed of those persons who executed such
Agreement.

MARY LOU MURRAY
Notary @uzi-, "= 2 of (New York

No. 4644049
Qualted .n Westchester County
Term Expires March 30, 192, Notary-Pu c

~4463
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AMENDED CERTIFICATE OF LIMITED PARTNERSHIP
OF

KKR ASSOCIATES o~

STATE OF NEW YORK )
S5.¢
COUNTY OF NEW YORK )

KKR ASSOCIATES, a limited partnership exisf&ng
under the laws of the State of New York, pursuant to the
provisions of Sectipns 113 and 114 of the New York
Partnership Law hefeby amends its Amended Certificate of

Limited Partnership;how of record in the office of the

1

Clerk of the County of New York, State of New York, as

followss »
% Article V is hereby amended to read in its
W

entirety as follows:

" "The existence of the Partnership commenced
upon the filing of a Certificate of Limited
Partnership in the office of the County Clerk of
New York County on November 7, 1979 and compliance
with the provisions of Section 91(b) of the New
York Partnership Law and shall terminate on
December 31, 2006, unless earlier terminated by
operation of law or by the mutual written
agreement of the partners then comprising the
Partnership."

IN WITNESS WHEREOF, the undersigned have executed

this Certificate of Amendment in person or by duly

433930




authorized officer, agent or

of April, 1981.

attorney as of the first day

GENERAL PARTNERS

BY

LIMITED PARTNERS

Kohlberqg, Kravis, Roberts & C

BY 7//’/‘%

. %’_ﬁz{”m
T nry R. Kravis

Jerome Kohlberg, Jr.
George R. Roberts F

Herry K. Kravls,

Attorney-in-Fact pursuant to

the pPower of Attorney contained

in section 9 of the Amended and
Restated Limited Partnership
Agreement, a copy of which is

on file at the office of Kohlberqg,
Kravis, Roberts & Co., 645 Madison
Avenue, New York, New York 10022

O.

Hen®y R. Kravls, Partner

43931



bonald J. Herdrich
Robert I. MacDonnell
Paul E. Raether

Attorney-in-Fact pursuant to y
the power of Attorney contained

in Section 9 of the Amended

and Restated Limited Partnership
Agreement, a copy of which is

on file at the office of

Kohlberg, Kravis, Roberts

& Co., 645 Madison Avenue,

New York, New York 10022

43932



STATE OF NEW YORK )

COUNTY OF NEW YORK )

Oon this Y day of May, 1981, before me
came HENRY R. KRAVIS, to me known to be the individual
described in and who executed the foregoing instrument
on his own behalf and on behalf of Kohlberg, Kravis
Roberts & Co. and who acknowledged that he executed
the same.

MRS !ﬁﬁﬁm )

Notary ®u='r. = ~f New York
Mo -1_2 ‘,, u”l’g
uaified In wesicnes :er Loumy
§ Expires March 30

STATE OF NEW YORK }
: 85,
COUNTY OF NEW YORK )

On this 4 day of May, 1981, before me
came HENRY R. KRAVIS, to me known to be the person described
in and appointed attorney-in-fact in and by the Power of
Attorney for Jerome Kohlberq, Jr., George R. Roberts,
Donald J. Herdrich, Robert I. MacDonnell and Paul E. Raether
contained in Section 9 of the Amended and Restated Limited
Partnership Agreement, a copy of which is on file at the
office of Kohlberg, Kravis, Roberts & Co., 645 Madison
Avenue, New York, New York 10022, and who acknowledged
to me that he had executed the foregoing instrument as
the fact and deed of those persons who executed such
Agreement.

JHBIEWL%U Qﬁﬁi E

! New York
o
' Quis 1(\ PTIY TP U.l oun
J'Nm Expires March 30, 19,
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AMENDED CERTIFICATE OF LIMITED PARTNERéﬁfRW
OF
KKR ASSOCIATES
STATE OF NEW YORK

)
: 88, ¢
COUNTY OF NEW YORK )

"

KKR ASSOCIATES, a limited partnership exisﬁing
under the laws of the State of New York, pursuant to the
provisions of Sections 113 and 114 of the New York
Partnershp Law, hereby amends its Amended Certificate of
Limited Partnership now of record in the office of the
Clerk of the County of New York, State of New York, as
follows:

Article III is hereby amended to read in its
entirety as follows:

"The principal place of business of the
Partnership is to be located at 645 Madison Avenue
in the City of New York, State of New York, c¢/o
Kohlberg, Kravis, Roberts & Co."
~ Article IV(B) is hereby amended to read in its
entirety as follows:
"(B) The names and places of residence of
the Limited Partners in the Partnership (the
'Limited Partners') are as follows:
Kohlberg, Kravis, Roberts & Co.

- .rwrvfl:
(0900s 645 Madison Avenue
New York, New York 10022



Donald J. Herdrich
6 Brookdale Lane

Chappagqua, New York 10514

Robert I. MacDonnell
875 vista Road
Hillsborough, California 94010

Paul E. Raether
260 Highland Road
Rye, New York 10580"

Article VI is hereby amended to read in its
entirety as follows:

"Kohlberg, Kravis, Roberts & Co., a Limited
Partner, made an initial capital contribution to'
the Partnership of $219,173.42. As of April 30,
1980, Kohlberg, Kravis, Roberts & Co. assigned
one-half of its interest in the Partnership to
each of Donald J. Herdrich and Robert I,
MacDonnell, retaining only a nominal interest in
the Partnership. As of January 1, 1981, Paul E.
Raether was admitted as an additional Limited
Partner and was deemed to have made a nominal
capital contribution to the Partnership at that
time. Accordingly, the initial capital
contributions of each of the Limited Partners are
deemed to be as follows:

Kohlberg, Kravis, Roberts & Co. $ 1.00
Donald J. Herdrich $109,586.71
Robert I. MacDonnell $109,586.71
Paul E. Raether $ l.00"

080652



IN WITNESS WHEREOF, the undersigned have executed

this Certificate of Amendment in person or by duly

authorized officer, agent or attorney as of this 26th day

of January, 1981.

GENERAL PARTMNERS

7f/LZs’4'—m

Henry R. Kravis

Jerome Kohlberg, Jr.
George R. Roberts .

By ;2§§;a;awﬁaz
He R. Kravis,
Attorney-in-fact pursuant to
the Power of Attorney
contained in Section 9 of the
Amended and Restated Limited
Partnership Agreement, a copy
of which is on file at the
office of Kohlberg, Kravis,
Roberts & Co., 645 Madison
Avenue, New York, New York 10022

LIMITED PARTNERS

Kohlberg, Kravis, Roberts & Co.

By 7%% ) i

Hefiry R. Kravis, Partner

Donald J.

Herdrich

Robert I, MacDonnell
Paul E. Raether

By %;2;2% ZZE;ﬂbﬁﬁﬁ
He . Rravis,

Attorney-in~Fact pursuant 8055
to the Power of Attorney

contained in Section ¢

of the Amended and Restated

Limited Partnership Agreement,

a copy of which is on file at

the office of Kohlberg, Kravis,

Roberts & Co., 645 Madison

Avenue, New York, New York 10022
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STATE OF NEW YORK )
: 88.:
COUNTY OF NEW YORK )

On this 26th day of January, 1981, before me came
HENRY R. KRAVIS, to me known to be the individual described
in and who executed the foregoing instrument on his own
behalf and on kehalf of Kohlberg, Kravis, Roberts & Co. and
who acknowledged that he executed the same.

.

Nogary Pu%%ic ‘

MARY LOY MLURRAY
coos o ot New York “

e
ey g S
Mo 611549

STATE OF MNEW YORK ) Wik Cen n Wescnester County!
: SS8,.: Jerm Expires March 30, 1957,
)

COUNTY OF NEW YORK

On this 26th day of January, 1981, before me came
HENRY R, KRAVIS, to me known to be the person described in
and appointed attorney~in-fact in and by the Power of
Attorney for Jerome Kohlberg, Jr., George R. Roberts,
Donald J. Herdrich, Robert I. MacDonnell and Paul E.
Raether contained in Section 9 of the Amended and Restated
Limited Partnership Agreement, a copy of which is on file
at the office of Kohlberg, Kravis, Roberts & Co., 645
Madison Avenue, New York, New York 10022, and who
acknowledged to me that he had executed the foregoing
instrument as the act and deed of those persons who
executed such Agreement.

otar ubli

MARY LOU MURRAY
Notary Puhl-, S2as of New York
Mo, AT

Luanfian o Reltorestar Loty
;‘orm Expires March 30, 1481

|
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CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF LIMITED PARTNERSHIP
KKR ASSOCIATES
(formerly PLD ASSOCIATES II)

STATE OF NEW YORK )
i SS.:
COUNTY OF NEW YORK ) "
PLD ASSOCIATES II, a limited partnership existing
under the laws of the State of New York, pursuant to the p
provisions of Sections 113 and 114 of the New York Pa#kner—
ship Law, hereby amends its Certificate of Limited .Partner-
ship now of record in the office of the Clerk of the County
of New York, State of New York, as follows:
Article I is hereby amended to read in its entire~
ty as follows:
"The name of the firm under which said partner-
ship is to be conducted is KKR Associates (the
'Partnership').”
Article II is hereby amended to read in its
entirety as follows:
"Phe character of the Partnership's business is
making equity investments in certain corpor-
ations, partnerships and/or joint ventures and
managing such investments for its own account
and as general partner of certain limited
partnerships also making such investments."
Article IV is hereby amended to read in its

entirety as follows:

26578




"(A) The names and places of residence of
the General Partners in the Partnership (the
'General Partners') are as follows:

¥Jerome Kohlberg, Jr.
4 Quarry Road
Larchmont, New York 10538

Henry R. Kravis
1000 Park Avenue
New York, New York 10028

¥George R. Roberts
292 Valparaiso
Atherton, California 94025." .

“({B) The name and place of residence of
the Limited Partner in the Partnership (the
'Limited Partner') are as follows:

%3Kohlberg, Kravis, Roberts & Co.
680 Fifth Avenue
New York, New York 10018."

Article VI is hereby amended to read in its

entirety as follows:

"The initial capital contribution of the
Limited Partner is $153,755.30."

Article VII is hereby amended to read in its

entirety as follows:

"Each Limited Partner shall make such additional
contributions to the capital of the Partnership
as may from time to time be agreed upon by the
Limited Partner and the General Partners."

ﬂ‘ Gomero R \q‘“s_ T evowme Kd““’“ﬁ Iv. % Quovr 9\\ Loavdhmond U*{ \OS £
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Article IX is hereby amended to read in its

entirety as follows:

"If the General Partners deem it advisable to
make a distribution of profits, each Limited
Partner shall be entitled to receive a share
of such distribution equivalent to his propor-
tionate share of the capitalization of the

Partnership." 5

Article X is hereby amended to read in its en-

tirety as follows:

"No Limited Partner may assign or transfer all
or any part of his interest in the Partnership
unless the General Partners shall have consented
to such transfer or assignment in writing."

Article XI is hereby amended to read in its

entirety as follows:

"Additional Limited Partners may be admitted to
the Partnership on terms that may be agreed
upon in writing between the General Partners

and the new Limited Partners."

Article XIII is hereby amended to read in its

entirety as follows:

"No Limited Partner shall have the right to

demand and receive property other than cash in
return for his contribution except as otherwise

provided in the Amended and Restated Limited
Partnership Agreement."

Article XIV is hereby added to read in its

entirety as follows:

"Upon the death or incapacitation of any General
Partner, the remaining General Partners or
Partner shall have the right to continue the
business of the Partnership."”




IN WITNESS WHEREOF, the undersigned have exe-
cuted this Certificate of Amendment in person or by duly
authorized officer, agent or attorney as of this 19th day

of February, 1980.

GENERAL PARTNERS

Henry R. Kravis

Jerome Kohlberg, Jr.
George R. Roberts

By A
Henty R. Kravis,
Attorney-in-Fact pursuant
to the Power of Attorney
contained in Section 9
of the Amended and Restated
Limited Partnership Agree-
ment, a copy of which is
on file at the office of
Kohlberg, Kravis, Roberts
& Co., 680 Fifth Avenue
New York, New York 10019

e
- -

LIMITED PARTNER

Kohlberg, Kravis, Roberts & Co.

'
I O i

By =
HehAry R. Kravis, Partner

WITHDRAWING INITIAL LIMITED PARTNER

J

gl Ll K
Donald/J. Herdrich

<6EOBI.




STATE OF NEW YORK )
: SS.
COUNTY OF NEW YORK )
. AT
On this ! day of March, 1980, before me

came HENRY R. KRAVIS, to me known to be the individual
described in and who executed the foregoing instrument
on his own behalf and on behalf of Kohlberg, Kravis,

Roberts & Co. and who acknowledged that he executed the

same.
/{4}4@%@/&&@;

Notary Public

EDWARD PENKAYA
MOTARY PUBLIC, State of New York
Mo, 41-8320608 - Queens County
Tom Expires March 30, 1980

STATE OF NEW YORK )
: 58.
COUNTY OF NEW YORK )

On this'}V day of March, 1980, before me
came HENRY R. KRAVIS, to me known to be the person described
in and appointed attorney-in-fact in and by the Power of
Attorney for Jerome Kohlberg, Jr. and George R. Roberts
contained in Section 9 of the Amended and Restated Limited
Partnership Agreement, a copy of which is on file at the
office of Kohlberg, Kravis, Roberts & Co., 680 Fifth Avenue,
New York, New York 10019, and who acknowledged to me that he
had executed the foregoing instrument as the act and deed of
those persons who executed such Agreement.

oW, W

Notary Public

EDWARD PENKAYA

ARY PUBLIC, State of New York
ml":. 418320608 - Queens Counly
Torm Expires March 30, 1980

26552




STATE OF NEW YORK )

H S5.
COUNTY OF NEW YORK )

On this 3“4/ day of ﬂ»“v( ; 1980, before me

came DONALD J. HERDRICH, to me known to be the individual
described in and who executed the foregoing instrument on
his own behalf and who acknowledged that he executed the

same,
M, ﬂi%gy
Notary Publyc/ |
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CERTIFICATE OF AMENDMENT
OF THE
AMENDED CERTIFICATE CF LIMITED PARTNERSHIP
QF
KKR ASSOCIATES
STATE OF NEW YORK )
: ss- :
COUNTY OF NEW YORK )
KKR ASSOCIATES, a limited partnership existing
under the laws of the State of New York, pursuant to the .
provisions of Sections 113 and 114 of the New York Partner-
ship Law, hereby amends its Amended Certificate of Limited
Partnership now of record in the office of the Clerk of the
County of New York, State of New York, as follows: |
Article IV(B) is hereby amended to read in its
entirety as follows:
"(B) The names and places of residence of the
Limited Partners in the Partnership (the 'Limited
Partners' are as follows:
Kohlberg, Kravis, Roberts & Co.
645 Madison Avenue
New York, New York 10022
Donald J. Herdrich
6 Brookdale Lane
Chappaqua, New York 10514
Robert 1. MacDonnell
875 vista Road
Hillsborough, California 94010
Paul E. Raether

260 Higland Road
Rye, New York 10580

117151



[ Sy

Michael W. Michelson
2285 Wwashington Street
San Francisco, California 94115"

Article VI is hereby amended to read in its
entirety as follows:

"Rohlberg, Kravis, Roberts, & Co., a Limited
Partner, made an initial capital cong{ribution to
the Partnership of $219,173.42. As of April 30,
1980, Kohlberg, Kravis, Roberts & Co. assigned
one~half of its interest in the Partnership to
each of Donald J. Herdrich and Robert I.
MacDonnell, retaining only a nominal interest in
the Partnership. As of January 1, 1981, Paul E. ¢
Raether was admitted as an additional Limited £
Partner and was deemed to have made a nominal
capital contribution to the Partnership at that
time. As of December 11, 1981, Michael W.
Michelson was admitted as an additional Limited
Partner and was deemed to have made a nominal
capital contribution to the Partnership at that
time. Accordingly, the initial capital contribu-
tions of each of the Limited Partners are deemed
to be as follows:

Kohlberg, Kravis, Roberts & Co. $ 1.00
Donald J. Herdrich $109,586.71
Robert 1. MacDonnell $109,586.71
Paul E. Raether $ 1.00
Michael W. Michelson $ 1.00"

IN WITNESS WHEREOF, the undersigned have executed

this Certificate of Amendment in person or by duly
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authorized officer, agent or attorney as of this 1llth day
of December, 1981,
GENERAL PARTNERS

/L/LM«@//( G

Jerome Kohlberg, Jr.

Hen R. Kravis

George R. Robe /?Afﬁ Aﬂ

By/\/
Jerome Kohlberg, Jr.,v
Attorney-in~-fact pursuant to
the Power of Attorney x
contained in Section 9 of tge
Amended and Restated Limite
Partnership Agreement, a copy
of which is on file at the
office of Kohlberg, Kravis,
Roberts & Co.,
645 Madison Avenue,
New York, New York 10022

LIMITED PARTNERS

Koh erq, ZE;;, Roberts & Co.

7Berome Kohlberg, Partner

Donald J., Herdrich
Robert I. MacDonnell
Paul E. Raether
Michael W. M

By
Jerome Kohlberg, Jr.,
Attorney-in-Fact pursuant
to the Power of Attorney
contained in Section 9
of the Amended and Restated
Limited Partnership Agreement,
a copy of which is on file at
the office of Kohlberg,
Kravis, Roberts & Co.

645 Madison Avenue,
New York, New York 10022
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STATE OF NEW YORK )
: 88.:
COUNTY OF NEW YORK )

On this 11th day of December, 1981, before me came
JEROME KOHLBERG, JR., to me known to be the individual
described in and who executed the foregoing instrument on
his own behalf and on behalf of Kohlberg, Kravis, Roberts &
Co. and who acknowledged that he executed the same.

n

¢ 7 gotaré‘?ublig

Y
 MARY Lou MURRL w York

r. Gtate of Ne
C oy ASAGAR
a B YRR COU“W
3., 13

LY

\ : e
Junad wopues Mas uis

STATE OF NBEBA YORK )
88.1

COUNTY OF NBW YORK )

On this 11th day of December, 1981, before me came
JEROME KOELBERG, JR., to me known to be the person
described in and appointed attorney-in-fact in and by the
power of Attorney for Henry R. Kravis, George R. Roberts,
Donald J. Herdrich, Robert I. MacDonnell, Paul E. Raether
and Michael W. Michelson contained in Section 9 of the
Amended and Restated Limited Partnership Agreement, a copy
of which is on file at the office of Kohlberg, Kravis,
Roberts & Co., 645 Madison Avenue, New York, New York
10022, and who acknowledged to me that he had executed the
foregoing instrument as the act and deed of those persons
who executed such Agreement.

¢ ] éotazgspublig

WMARY LOU MURRAY
Notary Public, State of New York
No. 4644049
& .. in Westchester County
Torm Expires March 3C, 1943,
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AMENDED CERTIFICATE OF LIMITED PARTNERSHIP
OF
KKR ASSOCIATES

STATE OF NEW YORK )

Y s8s,
COUNTY OF NEW YORK )

KKR ASSOCIATES, a limited partnership existiné
under the laws of the State of New York, pursuant to the
provisions of Sections 113 and 114 of the New York
Partnership Law, hereby amends its Amended Certificate of
Limited Partnership now of record in the office of the Clerk
of the County of New York, State of New York, as follows:

A new Article 15, relating to additional
contributions to the capital of the Partnership, 1s added to
read as follows:

"15. Each General Partner and Limited
Partner (including its successors and assigns)
shall contribute funds to the Partnership to
replenish any negative balance existing in its
respective Capital Account at such time as the
Partnership is required to replenish any negative
balance existing in its capital account in FMGP
Associates in accordance with that certain

agreement entitled Agreement Regarding
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Replenishment of Negative Capital Account Balances
between the Partnership and FMGP Associates dated
December 23, 1983."

IN WITNESS WHEREOF, the undersigned have executed
this Certificate of Amendment in person or by duly
authorized officer, agent or attorney as of this Jﬁii_day of
January, 1984,

GENERAL PARTNERS:

Y A Bz,

enry R. Kravis

Jerome Kohlberg, Jr.
George R. Roberts
Robert I. MacDonnell

By ;;z;: gt

" Henry R. Kravis
Attorney-in-Fact pursuant to the
Power of Attorney contained in
Section X of the Amended and
Restated Limited Partneship
Agreement

LIMITED PARTNERS:
Kohlberg, Kravis, Roberts & Co., 645 Madison Avenue, New York, New York 10022

By 7 Kwgert

” Henry K. Kravis
General Partner

Donald J. Herdrich, 6 Brookdale Lane, Chappagua, New York 10514
Paul E. Raether, 260 Highland Road, Rye, New York 10580
Michael W. Michelson, 2285 Washington Street, San Francisco, California 94115

By Aél-/“-Jiﬁﬁtaﬂv’4~

eniry K. Kravis
Attorney-in-Fact pursuant to the
Power of Attorney contained in
Section X of the Amended and
Restated Limited Partnership
Agreement




STATE OF NEW YORK )
) s8s.
COUNTY OF NEW YORK )

On this g¢* day of January, 1984, before me came
Henry R, Kravis, to me known to be the individual described
in and who executed the foregoing instrument on his own
behalf and on behalf of Kohlberg, Kravis, Roberts & Co., and
who acknowledged that he executed the same.

ota c

u
mwv
Nﬂﬂvlllt of Now York
Mw
88, Commission Expires March 30, 19.25 '

STATE OF NEW YORK )
)
COUNTY OF NEW YORK )

On this Q¢%®day of January, 1984, before me came
Henry R. Kravis, to me known to be the person described in
and appointed attorney-in-fact in and by the Power of
Attorney for Jerome Kohlberg, Jr., George R. Roberts,
Robert I. MacDonnell, Donald J. Herdrich, Paul E. Raether
and Michael W. Michelson contained in Section 9 of the
Amended and Restated Limited Partnership Agreement, a copy
of which is on file at the office of Koglberg, Kravis,
Roberts & Co., 645 Madison Avenue, New York, New York 10022,
and who acknowledged to me that he had executed the
foregoing instrument as the act and deed of those persons
who executed such Agreement.
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KKR ASSOCIATES
STATE OF NEW YORK )
: SS.:
COUNTY OF NEW YORK )
KKR ASSOCIATES, a limited partnership existiﬂg
under the laws of the State of New York, pursuant to the
provisions of Sections 113 and 114 of the New York Partner-
ghip Law, hereby amends its Amended Certificate of Limited
Partnership now of record in the office of the Clerk of the
County of New York, State of New York, as follows:
Article IV (B) is hereby amended to read in its
entirety as follows:
"(B) The name and places of residence of
the Limited Partners in the Partnership (the
'Limited Partners') are as follows:
Kohlberg, Kravis, Roberts & Co.
645 Madison Avenue
New York, New York 10022
Donald J. Herdrich
6 Brookdale Lane
Chappaqua, New York 10514
Robert I. MacDonnell

875 Vista Road
Hillsborough, California 94010"
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Article VI is hereby amended to read in its
entirety as follows:

"Kohlberg, Kravis, Roberts & Co., a Limited
partner, made an initial capital contribution

to the Partnership of $166,561.42, As of April
30, 1980, Kohlberg, Kravis, Roberts & Co. as-
signed one-half of its interest in the Part-
nership to each of Donald J. Herdrich and Robert
I. MacDonnell. Accordingly, the capital
contributions of each of the Limited Partners

as of this date are as follows:

Kohlberg, Kravis, Roberts & Co. $ 1.00
Donald J. Herdrich $83,280.7ﬂ
Robert I. MacDonnell $83}280.71“

-

IN WITNESS WHEREOF, the undersigned have exe-
cuted this Certificate of Amendment in person or by duly
authorized officer, agent or attorney as of thislO™ day

of June, 1980.
GENERAL PARTNERS

Hewfy R. Kravis

Jerome Kohlberg, Jr.
George R. Roberts

By
Henr¥ R. Kravis,
Attorney-in-Fact pursuant
to the Power of Attorney
contained in Section 9
of the Amended and Restated
Limited Partnership Agree-
ment, a copy of which is
on file at the office of
Kohlberg, Kravis, Roberts
& Co., 645 Madison Avenue
New York, New York 10022

91051
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LIMITED PARTNERS

‘Kohlberg, Kravis, Rcberts & Co.

BEQ&;{{%;Z;%Eff

Kravis, Partner

ponald J. Herdrich
Robert I. Machonnell

By_7 _..-.,-M___
Hefhr¥ R. Kravis,

Attorney-in-Fact pursuant
to the Power of Attorney
contained in Section 9

of the Amended and Restated
Limited Partnership Agree-
ment, a copy of which is

on file at the office of
Kohlberg, Kravis, Roberts

& Co., 645 Madison Avenue
New York, New York 10022
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STATE OF NEW YORK )
: S8.
COUNTY OF NEW YORK )

On this T day of June, 1980, before me
came HENRY R. KRAVIS, to me known to be the individual
described in and who executed the foregoing instrument
on his own behalf and on behalf of Kohlberg, Kravis,
Roberts & Co. and who acknowledged that he executed
the same.

- J;T N L\"‘; = MZ L\\ i L..\J.\J . “
" Notary Public !
aRY LOU MURRAY

Ne -4l New YOTK
I

ca el PR ]
Lo 1. Y .o LUty

STATE OF NEW YORK Sorin Expires March 30, 19umm

COUNTY OF NEW YORK

On this W day of June, 1980, before me came
HENRY R. KRAVIS, to me known to be the person described
in and appointed attorney-in-fact in and by the Power of
Attorney for Jerome Kohlberg, Jr., George R. Roberts,
Donald J. Herdrich and Robert I. MacDonnell contained in
Section 9 of the Amended and Restated Limited Partnership
Agreement, a copy of which is on file at the office of
Kohlberg, Kravis, Roberts & Co., 645 Madison Avenue, New York,
New York 10022, and who acknowledged to me that he had exe-
cuted the foregoing instrument as the act and deed of
those persons who executed such Agreement.

“t).nll.a A ""'Zii LAt

T/Notary Public/

s o« MARY- LOU MURRAY

. UNBrary Puslic, Stats of New York
‘ . 45440

" tied Wy’ Westchester County
Q‘i March 30, 3
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CERTIFICATYE OF AMENDMENT £g Y

AAENDTD CORTIFICATD OF TIMITLD PARTNLORSHIV o = 0 ey
: P A

STATD OF MEY YORK )
: 85,0
COUNTY OF NEW YORK )

KKR ASSOCIATES, a .imited partnership existing "

vnder the laws of the State of New York,'pursuant to ‘the
provisions of Sections 113 and 114 of +he New Yorxk Partner-
ship Law, hereby amends its Amended Certificate of Limited
Pavrtnership now of record in the office of the Clerk of the
County of llew York, State of Kew York, as follows:

(1) Article 4, relating to the name and
places of residence of thes General Partners and
Limited Partners, is amended in its entirety to
read as set forth below in the Restated Amended
Certificate of Limited Partnership of the
Partnership.

(2} Article 5, relating to the termination
of the Partnership, is amended in its entirety to
read as set forth below in the Restated Amended
Certificate of Limited Partnership of the
Partnership.

(3) Article 6, relating to the amount of
cash and property investments in certain
corporations contrihbuted by each Limited Partner,
is amended in its entirety to read as set forth
velow in the Restated Amend=d Certificate of
Limited Partnership of the Partnership.

(4) Article 10, relating to assignment of

Partnership interests is amended in its entirety
to read as set forth below in the Restated
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Amended Certificate of Limited Partnership of the
Partnership.

(5) Articles 14 and 13 relating
respectively to the continuation of the
Partnership and the Limitad Partners' right to
receive cash for their contributions, are
renumbered to become, respectively, Articles 13
and 14.

(6) Articles 1 through 14 are hereby restated so
that the Amended Certificate of Limited Partnership of the
Partnership will read in entirety as follows:

"1. The name of the partnership is KKR As-/
sociates (the 'Partnership’).

2. The character of the Partnership's busi-
ness is making equity investments in certain cor-
porations, partnerships and/or jcint ventures and
managing such investments for its own account and
as general partner of certain limited
partnerships also making such investments.

3. 'The principal place of business of the
Partnership is to be located at 645 Madison
Avenue in the City of New York, State of New
York, ¢/o Kohlberg, Kravis, Roberts & Co.

4. (a) The names and places of residence
of the General Partners of the Partnership (the
'General Partners') are as follows:

Jerome Kohlberg,K Jr.
4 Quarry Road
Larchmont, New York 10538

Henry R. Kravis
132 East 72nd Street
New York, New York 10028

George R. Roberts
292 Valparaiso
Atherton, California 94025

., Robert I. Macbonnell

875 Vista Road
Hil lsborough, California 94010
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(b) The names and places of residence of
the Limited Partners of the Partnership (the
"Limited Partners') are as feollows:

Kohlbery Kravis, Roberts & Co.
645 YMadison Avenue
New York New York 10022

Donald J. Herdrich
6 Brookdale Lane \
Chappagua, New York 10514

Paul E. Raether
260 Highland Road
Rye, New York 10580

» Michael W. Michelson
2285 Washington Street
San Francisco, California 94115

5. The existence of the Partnership
commenced upon the filing of a Certificate of
Limited Partnership in the office of the County
Clerk of the New York County on November 7, 1979
and compliance with the provisions of
Section 91(b) of the New York Partnership Law and
shall terminate on December 31 2006, unless
earlier terminated by operation of law or by the
unanimous determination of the General Partners
or as a result of the retirement, withdrawal,
bankruptcy. death or adjudication of incompetency
of the last remaining General Partner.

6. The amount of cash and the agreed value
of other property (comprised of equity
investments in certain corporations and
partnerships) contributed by, or on behalf of,
each of the Limited Partners is as follows:

Kohlberg, Kravis, Roberts & Co. $ 1.00
Donald J. Herdrich $445,124 .54
Paul E. Raether | $303,474.44
Michael W Michelson $ 81,365.09

7. Each Limited Partner shall make such
additional contributions to the capital of the
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Partnership as may from time to time be agreed
upon by the Limited Partners and the General
rarcners.

5. The contributions made by the Limited
Partners, to the extent of Partnesrship assets
remaining after a final accounting has besen made
in accordance with Section 112 of the HWew York
Partnership Law shall bhe returned upon
termination of the Partnership. ‘

9. If the General Partners deem it
advisable to make a distribution of profits, each
Limited Partner shall be entitled to receive a
share of such distribution eguivalent to his
proportionate share of the capitalization of they
Partnership.

10. No Limited Partner may substitute an
assignee as a contributor in his place. No
Limited Partner may assign or transfer all or any
part of his interest in the Partnership unless
the General Partners shall have consented to such
transfer or assignment in writing.

11. Additional limited partners may be
admitted to the Partnership on terms that may be
agreed upon in writing between the General
Partners and the new limited partners.

12. No Limited Partner shall have priority
over other Limited Partners as to contributions
or as to compensation by way of income.



"13. Upon the death, retirement, bankruptcy
or incompetency of any General Partner, the
remaining General Partners or General Partner
shall have the right to continue the business of
the Partnership.

"l4. No Limited Partner shall have the rlght

to demand and receive property other than cash in
return for his contribution.

this Certificate of Amendment in person or by duly
authorized officer, agent or attorney as of this first day

of January, 1982,

GENERAL PARTNERS:

Jerome Kohlberg, Jr.

Henry R. Kravis
George R. Roberts
Robert I. MacDonnell Cﬁﬁ&ﬂj}%fﬂuflhhsz
w iy Lo pucd .t~

S Ml 4

erome Kohlberg, Jr.,
Attorney«In Fact pursuant to
the Power of Attorney

contained in Section 9 of the
Amended and Restated Limited
Partnership Agreement, a copy
of which is on file at the
office of Kohlberyg, Kravis,
Roberts & Co,, 645 Madison
Avanue, New York, New York 10022
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LIMITED PARTNERS:

Kohlberg, Kravis, Roberts & Co.

™

/ Jerome Kohlberg, Jr.

By

Donald J. Herdrich
Paul E. Raether
Michael W. Michelson

erome Kohlberg, Jr.,

ttorney-In-Fact pursuant
to the Power of Attorney
contained in Section 9
of the Amended and Restated
Limited Partnership Agreement,
a copy of which is on file at
the office of Kohlberg, Kravis
Roberts & Co., 645 Madison
Avenue, New York, New York 10022

27650




STATE OF NEW YORK )
: 88.:
COUNTY OF NEW YORK )}

On this first day of January. 1982, before me
came Jerome Kohlberg, Jr., to me known to be the individual
described in and who executed the foregoing instrument on

I,
0
W

Co. and who acknowledged that he executed the same.

(ot fo o Covrynr—
Notary Public #

STATE OF NEW YORK Qualified in Kings County

! ss. : Commlssion Expires March 30, 1983
)

COUNTY OF NEW YORK

on this first day of January, 1982, before me
came Jerome Kohlberg, Jr., to me known to be the person
described in and appointed attorney-in-fact in and by the
Power of Attorney for Henry R. Kravis, George R. Roberts,
Robert I. MacDonnell, Donald J. Herdrich, Paul E. Raether
and Michael W. Michelson contained in Section 9 of the
Aamended and Restated Limited Partnership Agreement, a copy
of which is on file at the office of Kohlberg, Kravis,
Roberts & Co., 645 Madison Avenue, New York, New York
10022, and who acknowledged to me that he had executed the
foregoing instrument as the act and deed of those persons
who executed such Agreement.
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