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CHAPTER 1. GENERAL PROVISIONS

SECTION 1. Purpose

The purpose of this Title is to provide generautagons that apply to Business
Partnerships created for business purposes whikiifibe’s jurisdiction. Unless
otherwise provided in an executed Partnership Agese between the business
partnership and has been properly filed with thbalrDepartment of Commerce; this
Title shall apply to all Business Partnerships apieg within the Tribe’s jurisdiction.
SECTION 2. Contents of Partnership Agreements

Partnership Agreements must include the followingyjsions:

(A) The name and place of the partnership business;

(B) Identification of all partners;

(C) The duration of the partnership;

(D) Capital contributions made individually by egzfrtner to the partnership;

(E) Terms with respect to partnership propertyreggts;

(F) The rights, duties and liabilities of partners;

(G) Indemnification agreements among the partners;

(H) Management structure of the partnership, pastrip decision making and
meetings, and management responsibilities of eather;

(I) Financial agreements, including control of baicounts, profits and losses,
accounting matters, record and bookkeeping, auditsme accounts and
distributions, payments of taxes, and wages;

(J) Admission of new partners, transfers of paghigr status, withdrawal of partners,
and expulsion;

(K) Dissolution and liquidation agreements;

(L) Dispute resolution; and

(M) Provisions for amending the partnership agregme
SECTION 3. Standard Partnership Provisions

Unless otherwise agreed in a written partnershipeagent, the following provisions
apply to business partnerships operating pursaahet Tribal Business Codes:

(A) Capital Contributions, Partnership Property

(1) Capital ContributionsEach partner is responsible for providing equal
amount of initial capital contributions to the peetship. Subsequent capital
contributions, as such are needed by the partmersihall be made by each
partner in proportion to his respective distribatshare. In the event any
partner fails to make such subsequent capital ibortiton, the partners who
have contributed their shares may consider the semaslvanced as loans to
the partnership.

(B) Partnership Propertyll property originally paid or brought into, transferred to,
the partnership as contributions to capital byghgners, or subsequently acquired by
purchase or otherwise, on account of the partrgrshall be partnership property.

(C) Property To Be In Partnership Naniée title to all partnership property shall be
held in the name of the partnership.

(D) Rights, Duties, and Liabilities of Partnershét Business Activities Prohibited.
No partner, during the continuance of the partripr&all pursue, or become directly
or indirectly interested in, any business or octigpavhich is in conflict either with
the business of the partnership or with the d#tresresponsibilities of such partner to
the partnership.




(1) Time Partners Devote to BusineBach partner shall devote to the
business of the partnership his and her time seffi¢o insure the success
of the business.

(2) SalariesEach partner, for his time devoted to the busiméshe
partnership, shall receive, in addition to his shiarany profits a salary. The
salary of each partner will be determined afterfits¢ six months of
business operation.

(3) Vacations and Leave of Absené&ach partner shall be entitled to 30
days of vacation and 12 days of leave of absendéirfess or disability per
annum.

(4) Partnership Obligation3 he partnership is not bound by any pervious
obligations of any individual partner that has been agreed to by all
partners.

(5) Payment of Separate Debts of Partners, Indésatidn Each partner is
responsible for payment of his or her separatesqaimctually and shall
indemnify the other partners and the capital amg@rty of the partnership
against the same and all expenses on account thereo

(E) Management of Partnership

(1) Participation in Managemenill partners shall have equal rights in the
management and conduct of the partnership. Desisiball be by majority
vote (each partner having one vote).

(2) Matters Requiring Unanimitypuring the continuance of the partnership,
no partner shall, without the consent of all padndo any of the following:

(a) Assign the partnership property in trust faditors or on the
assignee's promise to pay the debts of the pahtpers

(b) Dispose of the good will of the business;

(c) Submit a partnership claim or liability to &rltion or
reference;

(d) Confess a judgment against the partnership;

(e) Do any act which would make it impossible tagan the
ordinary business of the partnership;

(f) Make, execute, or deliver in the name of thermmship any
bond, trust deed, mortgage, indemnity bond, guaearsurety
bond, or accommodation paper or accommodation sedwnt;

(g) Borrow money in the name of the partnershipse as
collateral any partnership property;

(h) Assign, pledge, transfer, release, or comprerarg/ debt
owing to, or claim of, the partnership except fai payment;

(i) Convey any real property of the partnership;

() Pledge or transfer in any manner, except tdterqartner, his
individual interest in the partnership; or

(k) Undertake or complete any act for which unatyns required
under any other provision of this agreement.

(F) ContractsFor purposes of the partnership business, bygsute any limitations
and restrictions imposed by this Section, eacmpaghall have equal power and
authority in using the partnership name and inipigdhe partnership, in making
contracts and purchasing goods, and in otherweéskntg, buying, sell, or managing on
behalf of the partnership.

(G) Employment and Dismissal of Personib partner shall hire any person for
employment by the partnership or dismiss, excepase of gross misconduct, any
person in the employment of the partnership withbatconsent of all the partners.

(H) Indemnity By Partnershif he partnership will indemnify each partner inpect
for payments made and personal liabilities reasigrinburred by each partner in the
ordinary and proper conduct of the partnershipr®ss, or for the Rancheria of the
business or property of the partnership.

(I) Meetings of Partner&Vithout call or notice, the partners shall hadular
quarterly meetings at times and places to be seldnt the partners. In addition,
special meetings may be called by any two partaeasy time after the giving of one
days' notice to all partners. Notice of special tings shall be by actual notice in
person or by telephone to each partner. Any parhasr waive notice of any meeting,
and attendance of a partner at a meeting constitveaiver of notice of such
meeting.

(J) Bank Deposits and Accounssll partnership funds shall be deposited in taene

of the partnership in the partnership’s accounts designated banking institution. All
checks, drafts, or other withdrawal slips drawrsooh partnership accounts must be
signed by any partner.




(K) Profits and Losses

(1) Sharing of ProfitsThe partners shall be entitled to an equal sbfitee
net profits arising from the operation of the parship business that remain
after the payment of the expenses of conductinpptiseness of the
partnership.

(2) LossesAll losses that occur in the operation of thetpenship business
shall be paid out of the capital of the partnerstrid the profits of the
business or, if such sources are deficient in fuad®ver such losses, shall
be shared equally by the partners.

(L) Accounting Matters

(1) Books of AccountBooks of account shall be kept by the partnerd, a
proper entries made therein of all the sales, @ae$, receipts, payments,
engagements, transactions, and property of thagrattip.

(2) Method of AccountingAll accounts of the partnership shall be kept on
the accrual basis. All matters of accounting foraitthere is no provision

in this agreement are to be governed by generatiged methods of
accounting.

(3) Place Where Books and Records To Be K&pé partnership books of
account, and all securities, papers, and writifgeepartnership shall be
kept at the principal place of business withinékgerior boundaries of the
Rancheria. Each partner shall have free acceditiames to examine and
copy the books, papers, and other writings of trénership.

(4) Auditing of AccountsThe books of account shall be audited annually at
the expense of the partners by a certified pulséoantant selected by the
partners.

(5) Capital AccountsA capital account shall be maintained on the
partnership books on behalf of each partner. Sacbumnt shall be credited
with the partner's contributions to the capitaltad partnership and shall be
debited and credited in the manner prescribed @ti®e(6) below.

(6) Income AccountsAn income account shall be maintained on the
partnership books on behalf of each partner. Sucbumt shall be closed to
the capital account of the partner at the clogbefiscal year. As soon as
practicable after the close of each fiscal yead, @rsuch other times as the
partners may decide, the income account of eatchegyashall be credited
with that partner's distributive share of profitsdebited with his share of
the losses. Any losses to be debited to a partimedsne account that
exceed the credit balance of such account shalebied to that partner's

individual capital account. If, as a result of dify a partner's individual
capital account with the excess losses, his cagitbunt is depleted, future
profits of that partner shall be credited to hipita account until such
depletion has been eliminated.

(7) Drawing AccountsA drawing account, to which withdrawals shall be
debited, shall be maintained on the partnershix$oo behalf of each
partner. Withdrawals may be made subject to sumitdtions as the partners
may from time to time adopt. Each partner's draveiogpunt shall be closed
to his income account at the close of each fiseaty

(8) Tax Year The taxable year of the partnership shall commemc
January 1st and end on December 31st.

(9) Partnership AccounAll partnership funds shall be deposited in an
account in the partnership name in a bank seldgtedmajority of the
partners. Checks shall be drawn upon the partreestdount only for
partnership purposes and shall be signed by anpanteer designated by
the partners.

(M) Accounting Between Partnef8ach partner shall, on every reasonable request,
give to the other partners a true accounting diratisactions relating to the business
of the partnership, and full information of alltkts, accounts, writings, and other
things that come into his or her hands or to hisesrknowledge concerning the
business of the partnership.

(N) Admission of Partner@\dditional partners may be admitted to the paship on
such terms as may be agreed on in writing betwieepartners and such new
partners. The terms so agreed on shall constitugereendment to this partnership
agreement.

(O) Restrictions on TransferExcept as otherwise provided in this Sectionpadner
may sell, assign, transfer, encumber, or otherdisggose of any interest in the
partnership, partnership property, or assets op#htnership without the prior written
consent of all other partners.

(P) Withdrawal or Retirement of Partner

(1) Notice of withdrawal or Retiremerin the event any partner shall desire
to withdraw or retire from the partnership, or bees disabled so that he is
unable to fulfill his obligations to the partnensias specified in this
agreement, such partner shall give 60 days ndteeof in writing by
registered or certified mail to the other partrerthe last known address of
each other partner. If any partner is adjudgedrimmetent or insane, then his
guardian shall give notice thereof to each of theopartners in the same
manner as provided herein.




(2) Competitive Activities After Retirement or Widtawal Any partner

who retires or withdraws from the partnership shat, without the written
consent of the remaining active partners, conduotlerwise engage in the
same type of business within the Rancheria formgef two years after
such retirement or withdrawal.

(Q) Expulsion of Partner

(1) Grounds for ExpulsiamAny partner may be expelled from membership
in the partnership by a majority vote of the otpartners on the following
grounds:

(a) Failure of a partner to make, when due, anyritmrtion
required to be made under the terms of this agregeméen such
failure has continued for a period of 60 days aftetten notice
thereof.

(b) Failure to fulfill any other obligation to ttpartnership as
specified in this agreement, when such failuredeinued for a
period of 60 days after written notice thereof.

(c) Adjudication of the partner as insane or mpetent.

(d) Disability of the partner to the extent thatdreshe is unable
for a period of 365 days to fulfill his obligatiots the partnership
as specified in this agreement.

(e) The making of an assignment for the benefireélitors, the
filing of a petition under the National Bankrupt&gt or under
similar law or statute of the United States, aayesbr tribe
thereof, or the adjudication of the partner asrekhgpt or
insolvent in proceedings filed against such partmeler any such
act or statute.

(2) Manner of Expulsion Noticeén the occurrence of any event listed in
Section (Q)(1) above, the defaulting partner magtyeelled from
membership in the partnership by a majority votthefother partners on
giving the defaulting partner 60 days notice of dgjon. Such notice shall
briefly state the grounds for the expulsion.

(R) Dissolution, Winding Up, and Liguidation

(1) Causes of DissolutioiThe partnership shall be dissolved on the
happening of any of the following events:

(a) Termination of the business specified herein;
(b) Withdrawal, retirement, or expulsion of anytpar;
(c) Death, disability, or bankruptcy of any partrar
(d) Unanimous agreement of the parties.

(2) Right to Continue Business After Dissoluti@n dissolution of the
partnership, the remaining partners shall haveite to elect to continue
the business of the partnership under the same,nteemselves, or with
any additional persons they may choose. If thenpastremaining desire to
continue the business, but not together, the pattigeshall be liquidated
pursuant to Section (5) below.

(3) Payment if Partnership Continues After Dissolutlf, on dissolution,
the remaining partners elect to continue the peshige business under
Section (2), they shall pay to the retiring, witlding, or expelled partner,
or to the estate of the deceased partner, the wvalsiech partner's interest,
as determined by Section (4) below, as of the dfatiissolution. Such
payment shall be made within 6 months of dissotutio

(4) Value of Partners Interesthe value of a partner's interest in the
partnership shall be computed by:

(1) Adding the totals of (a) his of her capital agnt, (b) his or her
income account, and (c) any other amounts oweihtamhher by
the partnership; and

(2) Subtracting from the sum of the above totaésshm of the
totals of (a) his or her drawing account and (ky) amount owed
by him or her to the partnership.

(5) Winding Up and LiquidatiorOn dissolution of the partnership, if the
partnership business is not continued pursuanetti@ (2) above, it shall
be wound up and liquidated as quickly as circuntarwill allow. The
assets of the partnership shall be applied to eestip liabilities in the
following order:

(a) Amounts owing to creditors other than partners;
(b) Amounts owing to partners other than for cdgited profits;
(c) Amounts owing to partners in respect to capéatl

(d) Amounts owing to partners in respect to profits



(S) Arbitration In the event that disputes arising within theipenrship, the parties
shall submit to arbitration in accordance with titlens established between the Tribal
Department of Commerce and the partners, or astdddy the Tribal Court.

(T) Notice to Partners€Except as otherwise specified in this Sectiomatices to the
partners shall be in writing and shall be deeméetgfe when given by personal
delivery or by certified mail.

SECTION 4. Jurisdiction of Tribal Court

The Tribal Court has authority to adjudicate mattetating to business partnerships
arising pursuant to this Title.

SECTION 5. Severability
In the event that any provision of this Title shzélfound or declared to be invalid, the

remaining provisions of this Title shall be unaftatthereby, and shall remain in full
force and effect.



