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ARTICLE III.  PROFITS AND LOSSES OF THE FIRM; PARTICIPATION OF  
    PARTNERS THEREIN; DRAWINGS; BONUSES

Section A.  Units of Participation in Profits and Losses Held by the 
Respective Partners. Except as otherwise expressly provided in this Article, 
participation of partners in net profits and losses shall be on the basis of the 
units of participation held by each partner, which shall be as follows:

A:   30 units
 B: 20 units
 C: 20 units
 D: 12 units
 E: 8 units
 F: 5 units
Upon termination of all interest in the partnership as to any partner, his or her 
units of participation and all rights thereunder shall expire. No amendment of 
this Agreement shall be required therefor. Otherwise no change in the aggregate 
number of units held by partners or in the number held by any partner shall be 
effected except by an appropriate amendment of this Agreement.
    Section B.      Drawing Accounts of the Respective Partners and the Extent to 
Which Any Are Guaranteed. 1. The firm shall carry on its books a drawing 
account for each partner. As of the end of each calendar month he or she shall be 
paid the sum indicated below; which shall thereupon be charged to his or her  
drawing account.
 A: $2,400.00 per month
 B: 1,600.00 per month
 C: 1,600.00 per month
 D: 1,000.00 per month
 E: 800.00 per month
 F: 800.00 per month
 2.       As of close of each fiscal year there shall be credited to the drawing account 
of each partner his or her share of the net profits computed as provided in this 
Article III, less the amount of his or her annual contribution to capital of the 
firm; any reimbursements to him or her of contributions shall be so credited and 
all other debits and credits between the partner and the firm to date shall be 
included in the calculation. Any excess of credits over debits shall thereupon be 
paid to the partner.
 3.     If at the end of the fiscal year, after crediting to the drawing accounts of 
partners E and F the participation of each such partner in the net profits, there 
remains a deficit in his or her drawing account, he or she shall not be required to 
pay the amount of that deficit to the firm, but as an expense of the firm (to be 
shared ratably by the remaining partners who do not have the benefit of this 
guaranty) his or her account shall be credited in the amount of such deficit. 
Thus E and F each is guaranteed that he or she shall receive as a minimum his 
or her drawing account for each month of the year. Moreover, if the net profits 
of the year aggregate as much as the total of the drawing accounts of all 
partners plus any amounts credited in balancing the drawing accounts of E and 
F, all of the other partners shall retain the amounts of their respective drawing 
accounts. But, if the net profits aggregate less than the total paid in the drawing 
accounts plus the said amounts credited to the accounts of E and F, then A, B, C 
and D shall share ratably all such deficits for the year in the proportion of their 
respective drawing accounts, except however that D shall not be required to pay 
back to the firm any more than the amount that he or she has received in excess 
of the stated amounts of the drawing accounts of E and F.
 4.       If at the end of the fiscal year there are net profits for distribution over and 
above the aggregate of all the stipulated monthly drawings and payments made 
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Corporation shall have authority to issue is twenty-six million shares, of which 
one million shares shall be shares of Preferred Stock without par value 
(hereinafter called "Preferred Stock"), and twenty-five million shares shall be 
shares of Common Stock of the par value of $5 per share (hereinafter called 
"Common Stock").
 Any amendment to the Certificate of Incorporation which shall increase or  
decrease the authorized capital stock of the Corporation may be adopted by the 
affirmative vote of the holders of a majority of the outstanding shares of stock of 
the Corporation entitled to vote.
 The designations and the powers, preferences and rights, and the qualifications, 
limitations or restrictions thereof, of the Preferred Stock shall be as follows:

  (1)      The Board of Directors is expressly authorized at any time, and from   
time to time, to provide for the issuance of shares of Preferred Stock in one or   
more series, with such voting powers, full or limited but not to exceed one   
vote per share, or without voting powers and with such designations,    
preferences, and relative, participating, optional, or other special rights, and   
qualifications, limitations, or restrictions thereof, as shall be expressed in the   
resolution or resolutions providing for the issue thereof adopted by the 
Board of Directors and as are not expressed in this Certificate of 
Incorporation or any amendment thereto, including (but without limiting the 
generality of the foregoing) the following:

   (a) the designation of such series;
  (b) the dividend rate of such series, the conditions and dates upon     
which such dividends shall be payable, the preference or relation which    
such dividends shall bear to the dividends payable on any other class or    
classes or on any other series of any class or classes of capital stock of the    
Corporation, and whether such dividends shall be cumulative or     
noncumulative;
   (c) whether the shares of such series shall be subject to redemption by    
the Corporation and, if made subject to such redemption, the times, prices,    
and other terms and conditions of such redemption;
  (d) the terms and amount of any sinking fund provided for the     
purchase or redemption of the shares of such series;
  (e) whether the shares of such series shall be convertible into or     
exchangeable for shares of any other class or classes or of any other series    
of  any class or classes of capital stock of the Corporation and, if provision    
is made for conversion one exchange, the times, prices, rates, adjustments,    
and other terms and conditions of such conversion or exchange;
   (f) the extent, if any, to which the holders of the shares of such series    
shall be entitled to vote as a class or otherwise with respect to the election    
of directors or otherwise; provided, however, that in no event shall any     
holder of any series of Preferred Stock be entitled to more than one vote    
for each share of such Preferred Stock held by him or her;
   (g) the restrictions and conditions, if any, upon the issue or reissue of    
any additional Preferred Stock ranking on a parity with or prior to such    
shares as to dividends or upon dissolution;
   (h) the rights of the holders of the shares of such series upon the     
dissolution of, or upon the distribution of assets of, the Corporation, 
which rights may be different in the case of a voluntary dissolution than in 
the case of an involuntary dissolution.

  (2)   Except as otherwise required by law and except for such voting    
powers with respect to the election of directors or other matters as may be 
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stated in the resolutions of the Board of Directors creating any series of    Preferred 
Stock, the holders of any such series shall have no voting power   whatsoever.
 5. Incorporators. The names and mailing addresses of the incorporations are:
                             Name           Mailing Address

 [Optional] 6. Initial Directors [If the powers of the incorporator or incorporators 
are to terminate upon the filing of the certificate of incorporation]. The names and 
mailing addresses of the persons who are to serve as directors until the first 
annual meeting of stockholders or until their successors are elected and 
qualify are:
                            Name            Mailing Address
 

[Optional] 7. Regulatory Provisions. The following additional provisions are 
inserted for the management of the business and for the conduct of the affairs of 
the Corporation, and creating, defining, limiting, and regulating the powers of 
the Corporation, the directors, and the stockholders, or any class of 
stockholders:

(a) Power of Directors to Amend Bylaws. The Board of Directors is authorized 
and empowered from time to time in its discretion to make, alter, or repeal the 
bylaws of the Corporation, except as such power may be limited by any one or 
more bylaws of the Corporation adopted by the stockholders.

 (b) Books. The books of the Corporation (subject to the provisions of the laws 
of the State of Delaware) may be kept outside of the State of Delaware at such 
places as from time to time may be designated by the Board of Directors.

 (c) Cumulative Voting. At all elections of directors of the Corporation, each 
stockholder shall be entitled to as many votes as shall equal the number of votes 
which he or she would be entitled to cast for the election of directors with 
respect to his or her shares of stock multiplied by the number of directors to be 
elected, and that he or she may cast all of such votes for a single director or may 
distribute them among the number to be voted for, or for any two or more of 
them as he or she may see fit.

 (d) Consent of Stockholders in Lieu of Meeting. Whenever the vote of 
stockholders at a meeting thereof is required or permitted to be taken for or in 
connection with any corporate action by any provision of the General 
Corporation Law of the State of Delaware, the meeting and vote of stockholders 
may be dispensed with if such action is taken with the written consent of the 
holders of not less than a majority of all the stock entitled to be voted upon such 
action if a meeting were held; provided that in no case shall the written consent 
be by the holders of stock having less than the minimum percentage of the vote 
required by statute for such action, and provided that prompt notice is given to 
all stockholders of the taking of corporate action without a meeting and by less 
than unanimous written consent.

 (e) Elections of Directors. Elections of directors need not be by written ballot.
 (f) Removal of Directors. The stockholders may at any time, at a meeting 

expressly called for that purpose, remove any or all of the directors, with or 
without cause, by a vote of the holders of a majority of the shares then entitled 
to vote at an election of directors. No director may be removed when the votes 
cast against his or her removal would be sufficient to elect him or her if voted 
cumulatively at an election at which the same total number of votes were cast 
and the entire board were then being elected. [When by the provisions of the 
certificate of incorporation the holders of the shares of any class or series, voting 
as a class, are entitled to elect one or more directors, any director so elected may
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