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PARTNERSHIP AGREEMENT

The essence of this agreement is to merge Eugene L. Hull into United Nuclear, a sole proprietership
owned by Robert S, Lazar, The intended result is for United Nuclear to be a pamership in which Robert S,
Lazar owns 50% and Eugene L. Hulf owns the remaining 50%.

This agreementis to suffice as a legal and binding document until such time as a more formal agreement is
exgcuted at the discretion of the partnérs.

AGREEMENT by and between the Undarsigned ("Pariners").

1. Name. The name of the partnership is: United Nuclear

2. Pariners, The names of the initial partners are: Robert 8. Lazar and Eugene L. Huff.

J. Place of Business. The principal place of business of the parinership is: 2413 5. Eastern Ave, Suile
225, Las Vegas, NV. B3104,

4, Nature of Business. The partnership shall generally engage in the following business: Alpha Probe
Manufaciuring 2nd Repair.,

5. Duration, The parinership shall commence business on: August 1st, 1998 and shall confinue uniil
terminated by this agreement, or by operation of law.

6. Gontribution of Capital. The partners shall confribute capital in proportionate shares as follows:

Pariner Capital Partnership Shares
Robert S, Lazar 100 112 of all existing shares
Eugena L. Huff $100 112 of all existing shares

7. Allocafion of Depreciation or Gain or Loss on Confribuled Property. The pariners understand that, for
income tax purposes, the parinership's adjustad basis of some of the confributed property differs from
fair market value at which the property was accepied by the parinership. However the partners intend
that the general allocalion rule of the Infernal Revenue Code shall apply, and that the depreciaion or
gain or loss ansing with respect to this property shall be allocaled proportionalely between the partners,
a5 2lacatad in Paragraph 5 above, in delermining the taxabls income or lass of the partnership and the
dishibutive share of each pariner, in the same manner as if such property had been purchased by the
partnership at a cost aqual to the adjusted tax basis.

8. Capited Accounts. An individual capital account shall be maintained for each partner. The capital of
each partner shall consist of that partner’s eriginal contribution of capital, as described in Paragraph 6,
and increased by addifional capital contributions and decreased by distribulions in reduciion of
partrership capital and reduced by his/her share of partnership losses, if these losses are charged to
tha capital accounts.
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8. Drawing Accounts. An individual drawing account shall be maintained for each pariner, Al
withdrawrals by a partner shall ba charoed to hisiher drawing account. Withdrawals shal be limited to
amounts unanimously agreed to by the partners.

10. Salaries. No pariner shall receive any salary for services rendered to the parinership except as
specifically and firs! approved by each of the pariness.

11. Loan by Paminers. 1f a majority of pariners consent, any pariner may lend monaey to the parinership at
an interest and terms rale agreed in witing, at the time: said loan is made.

12, Profits and Losses. Net profits of the parinership shall be divided proporionately between the
pertners, and the netfosses shall be bome proportionately as follows:

Partner Proportion
Robert 5. Lazar 50%
Eugene L. Huff 80%

13. Management. The partners shall have equal rights and control in the management of the parinership.

14. Books of Accounts. The parinership shall maintain adequate accounting records. All books, records,
and accounts of the partnership shall be open at &l Emes o inspeclion by 2l pariners, or their
dazignated representatives.

15. Accounting Basis. The books of account shafl be kept on a cash basis.

16. Fiscal Year. The bocks of account shall ba kepton a fiscal yvear basis, commencing January 1 and
ending Decamber 31, and shall be closed and bafanced at the end of each year.

17. Annual Audit. The books of account shall be audited as of the closa of each fiscal year by an
accountant chosen by the partners,

18. Banking. All funds of the partnership shall be deposited in the nama of the parinership info such
checking or savings accounts as designated by the partners.

19. Death or Incapacity. The death or incapacity of a pariner shall cause an immadiate dissolution of the
partnership.

20. Election of Remaining Partner fo Confinue Business. !n the event of the retirement, death, incapacity,
of insanity of a pariner, the remaining parners shall nave the right to continue the business of the
partneschip, either by themselves or in conjunclion with any other person or persons they may select,
but they shall pay to the retiring pariner, or to the legal
representatives of the deceased or incapacitated partner, the value of his or her interest in the
partrership.

21. Valuakon of Partrer's Interest. The value of the interest of a refiing, incapacitated, deceased, or
insane pariner shall be the sum of (a) the partner's capilal account, (b) any unpaid foans dus the
parinar, and (c) the pasiner's proportionate share if the accrued net profits remaining undistribuled in
his drawing account. No value for goodwill shall be included in determining the value of a pariner’s
intarest, unless spacifically agreed in advance by the partners.
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22. Payment of Purchase Price. The value of the partner’s interest shall be paid without interest to the
refifing partner, or o the legal representative of the deceased, incapacitated or insane partner, in (
50% ) monthly installments, commencing on the first day of the second monih after the effiecive date
of the purchase.

23. Termination. In the event that the remaining partner does not elect to purchase the interest of the
retiring, deceased, incapacitated, or insane partner, or in the event the partners mutually agree fo
disschve, the parinership shail lerminate, and the partners shall proceed with reasonable promptness
to liquidata the business of the partnership. The assets of the
partnership shall first be used 1o pay or provide for 2l debis of the partnership. Thereafier, all money
remaining undisiributed in the drawing accounts shall ba paid lo the pariners. Then tha remaining
as5¢eis shall be divided proportionately as follows:

Pariner Percentane
Rober 5. Lazar 50%
Eugene L. Huff 50%

24. This agreement shall be binding upon and inure to the benefit of the parties, their successors,
assigns and persanal represantatives.
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Evirne I H!-'I-FF'

This is an additional set of signatures baing executed on this 29™ day of November, 2001 for
the purposes of notarizing the signatures and publicly recording this original partnership
agreement daled 08-01-88 bebween Robert 5. Lazar and Eugene L. Huff. This confirns and
authenticates the above signatures from 1988 and this will suffice as a legal and binding

documant untila y‘\ifnnﬁmmmnt is axacuted at the discretion of tha partn
“Z:lh{-‘ ; "f"';{""'"_”:"—— P oo
RobertS. Lazar  Date /121" Eugene L Huff Da;a /

/_é{ b (588 STATEGF Nevaoa
Motary _311‘-"&- L-Cw e i wi L
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Signed and saaled thrs 28 day of Movember, 2001,
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