ORDINANCE OF THE HOOPA VALLEY TRIBE
HOOPA INDIAN RESERVATION
HOOPA, CALIFORNIA

ORDINANCE NO: 08-98

DATE APPROVED: June 8, 18598

SUBJECT:

WHEREAS :

WHEREAS:

WHEREAS:

APPROVAL OF THE TRIBAL BUSINESS PARTNERSHIP CODE, TITLE
55 OF THE HOOPA TRIBAL CODE.

The Hoopa Valley Tribe did on June 20, 1972, adopt a
Constitution and Bylaws which was approved by the
Commissioner of Indian Affairs on August 18, 1972,
ratified by Act of Congress on October 31, 1988, and
amended on June 19, 1990 and, by txribal law, the
sovereign authority of the Tribe over the matter
described herein is delegated to the Hoopa Valley
Tribal Council, acting by law, and

Article IX of the Constitution authorizes thé Hoopa
vValley Tribal Council to promulgate and enforce
ordinances to regulate the conduct of commerce within
the Tribe's jurisdiction, and

The Tribal Council has identified business development
and job creation as major goals for the Tribe, and that
said goals are consistent with the Tribe's priorities
of maintaining a strong, self-governing and stable
society.

NOW THEREFORE BE IT RESOLVED: The Hoopa Valley Tribal Council
hereby enacts the Sole Proprietorship and Partnership Code as
mitle 55 of the Hoopa Tribal Code. '

55.101.
55.102.

55.103.

TITLE 55 - TRiBAL BUSIRESS PARTNERSHIP CODE
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GENERAL PROVISIONS
55.101. ©Short Title.

This Title may be cited as the Business Partnership Cocde of the
Hoopa Valley Tribe. .

55.102. Purpose:

The purpose of this Title is to provide general regulations that
apply to Business Partnerships created for business purposes
within the Tribe's jurisdiction. Unless otherwise provided in

an executed Partnership Agreement between the business

partnershlp and has been properly filed with the Tribal
Department of Commerce, the of this Title shall apply to all
Business Partnerships operating within the Tribe's jurisdiction.
55.103. Contents of Partnership Agreements.

Partnership Agreements must include the following provisiocns:
(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 each partner to
the partnership;

(e) Terms with respect to partnership property interests;
(f) The rights, duties and liabilities of partners;

(g) Indemnification agreements among the partners;

(h) Management structure of the éartnership, partnership

decision making and meetings, and management
responsibilities of each partner;

‘(1) Financilal agreements, including control of bank accounts,

profits and losses, accounting matters, record and
bookkeeping, audits, income accounts and distributions,
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payments of taxes, and wages;

(i) Admission of new partners, transfers of partnership status,
withdrawal of partners, and expulsion;

(k) Dissolution and liquidation agreements;

(1) dispute resolution, and

(m) Provisions for amending the partnership agreement.

55.104.

Standard Partnership Provislons.

Unless otherwise agreement in a written partnership agreement,
the following provisions apply to business partnerships operating
pursuant to the Tribal Comprehensive Business Codes: '

(a) Capital Contributions, Partnership Property.

(1)

(2)

(3)

Capital Contributions. Each partner is responsible for
providing egual amount of initial capital contributions
to the partnership. Subseguent capital contributions,
as such are needed by the partnership, shall be made by
each partner in proportion to his respective ‘
distributive share .(as defined in Article IX(&)). In
the event any partner fails to make such subsequent
capital contribution, the partners who have contributed
their shares may consider the sums so advanced as loans
to the partnership.

Partnership Property. Subject to the provisions of
Article VI (b) and (d) , all property originally paid
or brought into, or tramnsferred to, the partnership as
contributions to capital by the partners, or .
subsequently acquired by purchase or otherwise, on
account of the partnership, shall be partnership
property.

Propérty To Be In Partnership Name. The title to all
partnership property shall be Leld in the name of the
partnership.

(b) Rights, Duties, and Liabilities of Partners.

(1)

Other Business Activities Prohibited.. No partner,
during the continuance of the partnership, shall
pursue, or become directly or indirectly interested in,
any business or occupation which is in conflict either
with the business of the partnership or with the duties
and responsibilities of such partner to the
partnership.



(2)

(3)

(4}

(3)

(6)

r

Time Partners to Devote to Business. Each partner
shall devote to the business of the partmership his and
her time sufficient to insure the success of the
business, '

Salaries. Each partner, for his time devoted to the
business of the partnership, shall receive, in addition
to his share in any profits. The salary of each

- partner will be determined after the first six months

of business operation.

Vacations and Leave of Absence. Each partner shall be
entitled to 30 days of vacation and 12 days of leave of
absence for illness or disability per annum.

Partnership Obligations. The partnership is not bound
by any pervious obligations of any individual partner
that has not been agreed to by all partners.

Payment of Separate Debts of Partners, Indemnification.
FEach partner is responsible for payment of his or her
separate debts punctually and shall indemnify the other
partners and the capital and property of the
partnership against the same and all expenses on
account thereof.

(c) Management of Partnership.

(1)

(2)

Participation in Management. All partners shall have

. equal rights in the management and conduct of the

partnership. Decisions shall be by majority vote (each
partner having one vote), except as provided in
55.104(c)(2) .-

Matters Requiring Unanimity. During the continuance of
the partnership, no partner shall, without the consent
of all partners, do any of the following:

(a) Assign the partnership property in trust for A
creditors or on the assignee's promise to pay the
debts of. the partnership;

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

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

(@) Confess a judgment against the partnership;

(e) Do any act which would make 1t impossible to carry
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(a)

(0}

(€)

(d)

on the ordinary business of the partnership;

(f) Make, execute, or deliver in the name of the
partnership any bond, trust deed, mortgage,
indemnity bond, guarantee, surety bond, "or
accommodation paper or accommodation endorsement;

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

(hy Assign, pledge, transfer, release, or compromise
any debt owing to, or claim of, the partnership
except for full payment;

(i) Convey any real property of the partnership;

(3) Pledge or transfer in any manner, except to
another partner, his individval interest in the
partnership; or

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

Contracts. For purposes of the partnership business, but
subject to any limitations and restrictions imposed by this
section, each partner shall have equal power and authority
in using the partnership name and in binding the
partnership, in making contracts and purchasing goods, and
in otherwise trading, buying, sell, or managing on behalf of
the partnership.

Employment and Dismissal of Personnel. No partner shall
hire any person for employment by the partnership or
dismiss, except in case of gross misconduct, any person in
the employment of the partnership without the consent of all
the partners.

Indemnity By Partnership. The partnership will indemnify
each partner in respect for payments made and personal
liabilities reasonably incurred by each partner in the
ordinary and proper conduct of the partnership business, or
for the preservation of the business or property of the
partnership.

Meetings of Partners. Without call or notice, the partners
shall hold regular quarterly meetings at times and places to
be selected by the partners. In addition, speclial meetings
may be called by any two partners at any time after the
giving of one days' notice to all partners. Notice of



(e)

(£}

special meetings shall be by actual notice in person or by
telephone to each partner. Any partner may waive notice of
any meeting, and attendance of a partner &t a meeting
constitutes a waiver of notice of such meeting. except in
the event that a partner attends a meeting and protests the
lack of notice to him.

Bank Deposits and Accounts. All partnership funds shall be
deposited in the name of the partnership in the
partnership's accounts in a designated banking institution.
All checks, drafts, or other withdrawal slips drawn on such
partnership accounts must be signed by any partner.

Profits and Logses.

(1) Sharing of Profits. The partners shall be entitled to
an equal share of the net profits arising from the
operation of the partnership business that remain after
the payment of the expenses of conducting the business
of the partnership.

(2) Losses. 2ll losses that occur in the operation of the
partnership business shall be paid out of the capital
of the partmership and the profits of the business or,
if such sources are deficient in' funds to cover such
losses, shall be shared equally by the partners.

Accounting Matters.

(1) Books of Account. Books of account shall be kept by
the partners, and proper entries made therein of all
the sales, purchases, receipts, payments, engagements,
transactions, and property of the partnership.

(2) Method of Accounting. All accounts of the partnership
shall be kept on the accrual basis. ALl matters of
accounting for which there is no provision in this
agreement are to be governed by generally accepted
methods of accounting.

(3) Place Where Books and Records To Be Kept. The
partnership books of account, and all securities,
papers, and writings of the partnership shall be kept
at the principal place of business within the exterior
boundaries of the Reservation. Each

partner shall have free access at all times to examine
and copy the books, papers, and other writings of the
partnership.

(4) Auditing of Accounts. The books of account shall be



(k)

audited annually at the expense of the partners by a
certified public asccountant selected by the partners.

(5) Capital Accounts. A capital account shall be
maintained on the partnership books on behalf of each
partner. Such account shall be credited with the
partner's contributions to the capital of the
partnership and shall be debited and credited in the
manner prescribed in subpart (6) of this section.

(6) Income Accounts. An income account shall be maintained
on the partnership books on behalf of each partner.
Such account shall be closed to the capital account of
the partner at the close of the fiscal year. As soon
as practicable after the close of each fiscal year,
and at such other times as the partners may decide, the
income account of each partner shall be credited with
that partner's distributive share of profits or debited
with his share of the losses. Any losses to be
debited to a partner's income account that exceed the
credit balance of such account shall be debited to
that partner's individual capital account. 1If, as a
result of debiting a partner's individual capital
account with the excess losses, his capital account is
depleted, future profits of that partner shall be
credited to his capital account until such depletion
has been eliminated.

(7) Drawing Accounts. A drawing account, to which
withdrawals shall be debited, shall be maintained on
the partnership books on behalf of each partner.
Withdrawals may be made subject to such limitations as
the partners may from time to time adopt. Each
partner's drawing account shall be closed to his income
account at the close of each fiscal year.

(8) Tax Year. The taxable vear of the partnership shall
commence on January lst and end on December 31°.

(9) Partnership Account. All partnership funds shall be
deposited in an account in the partnership name in a
bank selected by a majority of the partners. Checks
shall be drawn upon the partnership account only for
partnership purposes and shall be signed by any one
partner designated by the partners.

Accounting Between Partners. Each partner shall, on every
reasonable request, give to the other partners a true
accounting of all transactions relating to the business of
the partnership, and full information of all letters,



(1)

(3)

(k)

(1)

accounts, writings, and other things that come into his or
her hands or to his.or her knowledge concerning the business
of the partnership.

admission of Partners. Additional partners may be admitted
to the partnership on such terms as may be agreed on in
writing between the partners and such new partners. The
terms so agreed on shall constitute an amendment to this
partnership agreement. -

Restrictions on Transfers. Except as otherwise provided in
this section, no partner may 'sell, agsign. transfer,
encumber, or otherwise dispose of any interest in the
partnership, partnership property, or assets of the
partnership without the prior written consent of all other
partners.

withdrawal or Retirement of Partner.

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

(2) Competitive Activities After Retirement or Withdrawal.
Any partner who retires or withdraws from the '
partnership shall not, without the written consent of
the remaining active partners, conduct or otherwise
engage in Hardware retail sales within the Reservation
for a period of two years after such retirement or
withdrawal.

Expulsion of Partner.

(1) Grounds for Expuléion. Any partner may be expelled
from membership in the partnership by a majority vote
of the 6ther partners on the following grounds:

(a) Failure of a partner to make, when due, any
contribution required to be made under the terms
of this agreement, when such failure has continued
for a period of 60 days after written notice
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(2)

(b)

(c)

(d)

thereof.

Failure to fulfill any other obligation to the
partnership as specified in this agreement, when
such failure has continued for a period of 60 days
after written notlce thereof.

Adjudication of the partner as insane or
incompetent.

Disability of the partner to the extent that he or
she is unable for a period of 365 dayes to fulfill

his obligations to the partnership as specified in
this agreement. .

(¢) The making of an assignment for the benefit of
creditors, the filing of a petition under the
National Bankruptcy Act or under similar law or
statute of the United States, any state or tribe
therecf, or the adjudication of the partner as a
bankrupt or insolvent in proceedings filed against
such partner under any such act or statute.

Manner of Expulsion Notice. On the occurrence of any
event listed in subpart (1)(l) of this section, the
defanlting partner may be expellied from membership in
the partnership by a majority vote of the other
partners on giving the defauiting partner 60 days
notice of expulsion. Such notice shall briefly state
the grounds for the expulsion.

(m) Dissolution, Winding Up and Liquidation.

(1)

Causes of Dissolution. The partnership shall be
digssolved on the happening of any of the following
events:

(2) Termination of the business specified herein;

(b) Withdrawal, retirement, or expulsion of any
partner;

(c) Death, disability, or bankruptcy of any partner;
or

(d) Unanimous agreement of the parties.

Right to Continue Business After Dissolution. On

dissolution of the partnership, the remaining partners
shall have the right to elect to continue the business
of the partnership under the same name, by themselves,



(n)

(0)

(3)

(4)

(3)

or with any additional persons they may choose. I£ the
partners remaining desire to continue the business, but
not together, the partnership shall be liquidated
pursuant to subpart (5) of this section.

Payment if Partnership Continues After Dissolution.

I1f, on dissolution, the - -remaining partners elect to
continue the partnership business under (2) of this
section, they shall pay to the retiring, withdrawing,
or expelled partner, or to the estate of the deceased
partner, the value of such partner's interest, as
determined by (4) of this section, as of the date of
dissolution. Such payment shall be made within 6
months of dissolution.

Value of Partners Interest. The value of a partner's
interest in the partnership shall be computed by (1)
adding the totals of (a) his of her capital account,
(b) his or her income account, and (c¢) any other
amounts owed to him or her by the partnership; and (2)
subtracting from the sum of the above totals the sum of
the totals of (&) his or her drawing account and (b)
any amount owed by him or her to the partnership.

Winding Up and Liguidation. On dissolution’ of the
partnership, if the partnership business is not
continued pursuant to (2) of this secticn, it shall be
wound up and liguidated as quickly as circumstances
will allow. The assets of the partnership shall be
applied to partnership liabilities in the following
order: ,

(a) Amounts owing to creditors other than partners;

(b) ' Amounts owing to partners other than for capital
and profits;

(c) Amounts owing to partners in respect to capital;
and '

(d) Amounts owing to partners in respect to profits.

Arbitration. In the event that disputes arising within the
partnership, the parties shall submit to arbitration in
accordance with the terms established between the Tribal
Department of Commerce and the partners, or as directed by
the Tribal Court.

Notice to Partners. Except as otherwise specified in this
section. all notices to the partners shall be in writing
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and shall be deemed effective when given by personal
delivery or by certified mail.

55.105. Jurisdicticon of Tribal Cocurt.

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

55.106. Severability.

In the event that any provision of this Title shall be found or
declared to be invalid, the remaining provisions of this Title
shall be unaffected thereby, and shall remain in full force and
effect.

CERTIFICATION

L, the undersigned, as Chairman of the Hoopa Valley Tribal
Council do hereby certify that the Hoopa Valley Tribal Council,
composed of eight members, of which five were present
constituting a quorum at a regular meeting thereof; duly and
regularly called, noticed, and convened, and held this eighth day
of June, 1998; and that this Ordinance was duly adopted by a vote
of four for and none against, and that said ordinance has not
been rescinded or amended in any way. :

DATED THIS EIGHTH DAY OF JUNE, 1998.

WL

MERV GEORGE,'JR., CHAIRMAN
HOOPA VALLEY TRIBAL COUNCIL

ATTESTJCjZZ:ZﬁﬁQQQZ fﬁ$f <fiji243¢§¢é%

DERCY BAIDY, EXECUTIVE SECRETARY
HOOPA VALLEY TRIBAL COUNCIL
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