GENERAL PARTNERSHIP AGREEMENT 


MANIC MEDIA








Dave Warner, Salamo Murtone, Janice Robertson, Grant Liske, herewith agree to engage in the business of Advanced Technology Products, and pursuant to the Uniform Partnership Act of the State of Ca., hereby form a general partnership.





The name of the partnership shall be _____________________. The principal office of the partnership will be located at:





10860 Pinot Noir Circle, San Diego, Ca. 92131





 The partnership's existence shall commence on 6/01/95, and it shall continue until dissolved by majority of board members.





PATENTS, LICENSES & COPYRIGHTS 





All Licenses, Patents, Copyrights & other confidential/trade secrets or ideas derived from the development of all products and services (hereafter referred to as “Products” are considered the sole property of the PARTNERSHIP.  Existing “products” are listed in Exhibit A.





The initial partnership capital shall be $ 22,500 (fifteen thousand & no/100 dollars). The partners will contribute as follows:


			$,s Contributed		% Ownership





Dave Warner*	     $7,500			20%


Janice Robertson*	       7,500			20


Grant Liske*	       7,500			20


Salamo Murtone*	              0			20


Additional Investor(s)   ?				10


Additional Investor(s)   ?				10





Denotes Original Board Member.


Additional Investor(s) will receive 20% for a undetermined amount of startup capital needed to launch products.  If additional money is needed then additional stock will be issued; thereby reducing total percentage of stock owned by original partners.





Books of account of the transactions of the partnership shall be kept at the principal place of business of the partnership. The books of account of the partnership shall be available for inspection by all times by the partners. Each partner shall be required to report all transactions related to partnership business promptly and accurately.


 Each Quarter the partners shall determine the net profit and loss of the partnership and the same shall be divided in the same proportion as percentage owned. 


 Each partner shall have the right to manage the affairs of the partnership in the ordinary course of the partnership's business. However, no partner shall have the authority to:





 a) confess judgment against the partnership;





 b) borrow on the credit of the partnership or guarantee the debts of others with partnership credit except for transactions under $ 1000 ( one thousand & no/100 dollars) within the ordinary course of business of the partnership;





c) convey partnership assets without prior approval by majority vote.








This partnership shall terminate upon the death, bankruptcy or incompetence of any partner. Thereupon the remaining partners shall act as trustees for the partners and shall promptly wind up the affairs of the partnership unless the remaining partners agree that they will continue the business of the partnership.








 Dated: _____________________________, 19______











__________________________


Dave Warner, 








__________________________


Salamo Murtone








__________________________


Janice Robertson








__________________________


Grant Liske





�






EXHIBIT A








Name:  TNG 1





Discription:	





Use:		Analyze changes in 











Name:	TNG 2





Discription:





Use:		Device to measure, record  & analyze movement





Description and layout of  TNG 2 is as follows:
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