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PARTNERSHIP AGREEMENT

THIS AGREEMENT made and entered into the 26th day of January, 1970, by
and between C. T. HATFIELD (sometimes hereinafter referred to as YHatfield'"),
and FRED TSCHOPP, JR. (sometimes hereinafter referred to as "Tschopp'), who
reside in Los Angeles County, California, and 18541 Santa Andrea Street,

Fountain Valley, California, 92708, respectively:
WITNESSETH

RECITALS:

WHEREAS, the parties do hercby form a partinership for the purpose of
ranching by way of acquiring, owning, building upon, altering, repairing,
renting, leasing, selling, and otherwise dealing with real estate and personal
property incidental thereto, all of which property is more particularly described
in the Land Salc tontract executed between Romie R. Rcyse and Jessie P. Royse
and the partees hereto, dated 23 January 1970, nncorporated hurcln by refcrcnce;l
EXCEPT far the fnllow;nq described parcels of the aforesa:d real pro>erty uhlch
is to bc rcservud and retanncd by each of the partpers: as thcnr separate
propur[y Ho L §ur3cct ta this Partnership Agreement, deeds te which will be

exccutcd by na:ruelo to Tsehopp ang Tsc to Hatfie ld as 500N - as practqcahle

RESERVED TC HATFIELD: E 1/2..SE f/ﬁ“SE 1/ of Section 25 T. 305
L R.10 E‘, W, M., K]amath County, Oregon.

RESERVED. TO TSCHOPP‘ E 1/2 NF 1/“ SE 1/4 of Section 25 7,730
10 E., W, M., K1amath County, Oregon. . i and

WHEREAS, the partners. desire to further def:nc tncur rights”and cbliga-

tions and memorialize their agreemcnt and certatn oral terms agreed upon by

‘the partners in wrvtlng, and,

; &HEREAJ, the partners have agreed to file én Assumed Business Name of
W.. Y. TERFRED RANCH. in the office of the Department of Commerce, State of
Oregon ﬁorporation Division, pursuant to the laws of the State Df Gregon,
satd filing to cover the counties of JacPson, Klamath Lane, Maron, Hultnomah

and’ Folk, State of -Oregon.
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NOw, THEREFORE, in consideration of the mutual agreements and under- } .

standings of the parties, the partners agree, cach with the other as follows:

). NAME AND PURPOSE OF PARTNERSHIP:

The name of the partnership shall be W. Y. TERFRED RANCH, whose

principal places of business are located at 18541 Santa Andrea Street,

Fountain Valley, California, and c/o Drawer B, Chemult, Oregon. The

character and purpose of the business to be conducted by the partnership

shall be ranching and the acquisition, ownership, construction, management,

altering, repairing, renting, leasing, selling, and disposal of real property

and all matters related to the investment and development of real property,

and in such other business or businesses as the partners shall determine.

2. TERM OF PARTNERSHIP:

The Partneféhip shall continue for a period of fwenly (20) véars

from the date of ‘execution of this Agreement provnded howcv;r‘ that such

partnershap busiﬁpss may bc terminated at any time by the mutual conscnt of.

the partncrs.

An extensxon of the ba5|c rwenty {20) year term may be provided for

at any time on the future by’ amundment to this Agreement cxecutcd by, uoth

.partners.

3. - "PARTNERS |NIT1AL CONTRIBUTfONS TO PARTNERSHIP:

PROFITS AND LOSSES:

The amaunt of cash initially vontrqhuted by LaCh partner to the

partnership‘(initial‘capitaluzat|qn‘amount) is as fol\ow

C. T. HATFIELD 52,670‘75

FRED TSCHOPP, JR. 52,670.75

By reason of.the equal contribution of ‘each partner, each pattner

shall share in the partnership business and “in . the pro?\ts and 1055Ls of thp

. ‘partnership business arcordfng to the fc!lownnq p»rgentage%‘

C. T. HATFlELD

FRED TSCHOPP R L 50%

No partner Sha l have pr»or|ty over any. other partner, except in

connectlon wnth the return of contr(butrons after hav:ng made wrtttnn requast




or other documents shall be

therefor as provided for herein,

The net prqfits or net lcsses of the partnership shall be dis-
tributed or charged to the partners as follows: C. T. HATFIELD - 50%;
ERED TSCHOPP, JR. - 50%, subject to adjustment for gains, losses, and
depreciation. The parties to this Agreement acknowledge and unde srstand
that the contributed value of certain of the partnership assets differs
from their adjusted basis for tax purposes. Having considered this fact,
the partners agree that all gains, losses, and depreciation shall be
allocated amongst the partners, taking into account the difference between
the contributed value of the assets and the adjusted basis of the said
assets, and that the special allocation rule provided for in Section 704 (c)(2)
of the Internal Revenue Code shall apply. The term thet profit' as used in
this Agreement shall mean the net profit determined by the accountant employed
by the partnLrshlp at the close of each fiscal year on the partne ership infor-
mation tax return f|1ed for Foderal income Tax purposes, pivision of profits

and losses shall be madc at the close of each accounting erlOd

‘h. LlM!TATlON OF TRANSFER OF lNTEREJTS IN PARTNFRJHIP

A par el Hay ﬁet‘"ubﬁxirurﬂ an assignhee as contFibuter in- his place
o and witnessed conscnt of the other partn . NO‘CUF[?(ECGLu

ved. Lvndgnc»nq thc contr«butnou gr.ointerests

.

of a partnar in the partnershtp, it being the rntcntlon that the ‘interest of

‘,each partn er shall not be conveyed or assigned W|thout Lha written and witnessed

consent of the other partner.

‘ No addttqona| partners shall be admttted Lo thus partnership except
with the mutual consent of both‘partners‘ag thncssed hy an amcndmcnt to this

Aqrecment.

5. AUTHOR!TY OF PARTNERS: MANAGEMENT DUTIES RESTRICTIONS:

Both partners‘are requnred to sign-all documants and ‘notes and to
execute conveyances, notes, deeds of trust, and ‘al T other loan documents and
loan-applications on oeha\f of the partnersh'p. Either partner may sign
partnership checks for chc pa/mﬁnt of regular trust deed, note and. loan payments,

tax bills, and expenses tncurred durlng tne normal operatxcn of the oartnersh;p

ﬁ




business, but only when such expenses do not exceed a total of $500.00 per

month.,

Each partner shall have an equal voice in the management of the
partnership. HNo partner shall, without the consent of the other partner

borrow or lend money on behalf of the partnership; scll, assign, lease,

mortgage, or pledge his interest in the partnership; or execute any sales

agreement, lease, mortgage, or endorsement on behalf of the partnership.

No interest shall be payable on the capital contributions of the partners.
Loans and interest=bearing advances by a partner shall requirc the approval

of the other partner, and shall be segregated in a loans payable account.

Each partner agrees to keep his personal debts and financlial affairs

in goad order and to inform the other partner of his work and transactions

on behalf of the partnership, and to disclose to him his knowledge of the
partnership business and affairs.

-
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All funds of the nartnvrsh;p shall be deposited in partnersivip bank

accounts, as designated frum (ime to: (ime by the partners. Al withdrawals

from such accountn shall ‘be made upan chvck» signed by ~any one of.the partners,

up to tho amount of -85 00,00, . g . :

7. PARTNERSH!P PECORDS ACPOUNT!NG

o The partpers ship Shﬂ]] maintaun completc books of account and

financtal records, whtch shall be availahle for lnspectlon and’ reasohable

ﬁxam|nat¢on by any of the partners durlng normal bus «ness hour>. Al) account=~"

fng for the partnership busungss‘shall be based on a flscal year wh(ch corresponds

to the calendar year of.January through DLCLNbCf 31, and all profits and. losses

shall be computcd on a ”cash basis" of accountlng in accordahcg ui(h ‘gnod -

accounting pr:ncuples.

‘ A statement of Income and crpense and a s balance sheet se{ting forth
the assets and iabilities of the partnership shall be prepared annualiy, and

the profit and loss of both partners dete ermined  in accu;daﬁce with ths Agrec=.

ment .and good accounting pr;nsnplc . A copy of ‘such statement shall be given

to each of the partners. . :




SALARIES OR DRAW:

Except as provided for above, a partner shall receive no salary
or compensation whatsoever from the partnership except by mutual agreement

of the partners.

9. TERMINATION OR PURCHASE OF PARTNERSHIP INTEREST:

Upon the death, retirement, explusion, bankruptcy, insanity, dis-
ablement, or subjection of a partner's interest to a charging order wi thout
the immediate removal thereof, the remaining partner shall have the right
either to dissaolve and liquidate the partnership or to continue the partncer=
ship business under its present name upon the payment by the partnership to
the terminating partner oOF his personal representative of the vatue oft his
interest in the partnership assets to pe determined under the provisions of
paragraph 10 of this Agreement. Written notice of the exercise of the option
to purchase shall be given to the following persons within the following

periods:

(1) Where a partner has died, notice of exorcise of the option shatl

be giVén to the personél representative of his estate within sixty (60} days

"after the appointment of the personal‘reprQSCDLative.

(2), Where a pariner lias given notice of retirement, notice of exerclse

of the opiion shall o te eaid retiring partner by the cpntinuing”partnuk‘

within sixty (60) d ys‘ frer the remaining partner has reccived notice of

retirement. . R R : ; e

(3)° Where a partner is disab!ed,‘bankrupt,‘insane, or subject to a
charging order, notice of exercise of the option shall be given to satd
partner at the ‘same time he is served with the notice of‘jnteﬂtion to terminate

his interestﬂ

10. VALUATION OF PARTNERSHI(P INTEREST:

: The value of a partnéf'é Shafe; for purpouses of the option-to-
pur;hase provisions of this Agreement, shall be de@ermined as of the last
day of the month next prccedfng the death, retirémcnt,kor rermination of

‘a partner,:and shall be valued by outside appraisers, to.be chosen in the

following manner:
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(1) The continuing partner, on the one hand, and the retired or
terminating partner, or tne legal representative of a deceased partner,

on the other, shall agree upon a single appraiser or firm of appraisers.

(2) |f the continuing partner, on the one hand, and the retired or
terminating partner, or the legal representative of a deceased partner,
on the other, cannot agree upon an appraiser, then cach shall choose an
appraiser or firm of appraisers. The appraiser or appraisers thus chosen

shall set a monetary figure on the going concern value of the firm

(3) |If the appraisers thus chosen shall be unable to agrec upon a
figure within ninety (90) days after the last of them shall have been chosen,
they shall agree upon third appraiser, and such selection shall be binding

upon all of the parties to this Agreement.

(4) The decision of a majority of the appraisers as Lo the valuation
figure shall be conclusive on the continuing partner, on the one hand, and
on . the retiring or terminating partnef; or the legal representalive of - Lhe

‘deceased partner, on:'the other,

}I; PURCHASE WITH NSTALLHLNT PAYhENT

Payment. for the interest of a decuased, velived, or

terminated partner shalT be made as fol}ogs:

The tﬂrmrnatcd partner or his 1cqal roorLsontat|vL shall be paid

such amount ‘as shall be computed under *hL prova |ons of paraqrap! 10 of
-this Agreement. Paym;nt ahall be.in four »nsta!lmcnt Lammencrng From
thirty” (30 days after theend of the calendnr morth in unuch the eption-to
purchase Was exereised, and shall be p“yagln v01rlv ‘thereafter. "The first
installment shall be iﬁ an amount’ equal to 25a uf the -amount’ computed Undar
the prOV|s«on5 of parngraph 10 of this Agreement with the remaining 75% of
said amount to be pald wvthln three years Qubscquent to the initial QJYNLU(;
and this obligation “shall bilevidénced by a promissory note with interest at
the rate of 7% per’ annum. : :

when the initial payment:is made by the remaining partner,
‘ting partner or his legal reprcsentarxv» hald transier !? 6f his right,

‘and_interestjin the partnerchrp busxnesa to the remaining partncr, and the
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remaining partner shall assume and hold the terminating partner and his personal
representatives free and harmless from any claim or liability of the partners

ship business.

12. LIABILITIES:

The parties recognize that their obligations and liabilities with
respect to their partnership activities is joint and several; however, as
between themselves each desires to limit his respective obligation to third
parties to one- -half of the aggregate obligations incurred., For such purpose,
ecach of the partiners does hereby mutually indemnify and hold harmless the
others from any obligations or liabitities which may be incurred by the
partnership in favor of third parties and which one partner may be required
Lo satisfy to any extent in excess of one -half of such obligation or Viability.
For purposes of this paragraph, loans by a partner loO the partnership shall be
deemed a third party obligation for which ecach of the partners is liable for

the payment of one-half of ghe unpaid balnncc Lheruof
130 ARBITRATlON

In case of a d»sputc arising between the partners conCantng the
operatlon,ymanagement or dlS olutlon of t he partnerBhtp, or the provx%uons
of this Agreemenl, the par ies n»yvu\ dgred f wubmits the ssame Lo arb|trat|on

as follows:

Each partner shall apponnt one. arbctrator, and the arbltrator%
thus selcctcd shall select a third aru;trator, arid an avard of a ma)or|ty
of the aroxtrators ‘chall be bnndtng and conc\usuvc on the part:es, The
three arbitratmrs when duly appointed shall if they desire; have access’ Lo
atl bOOk‘ and rerordq of the partncrsh;p and have thc right. to cxamtnc all
iof jts:accounts and do-all things pecessary to makL a firm and Full settlement

“gf all mathrs in arhitratnon.
14, ATTORNEYS! FEES:.

in the event any party to thtS Agreement shall ‘bring actnon to
enforce any of . the provisions hereof, the unsuccessful party to such action
shall pay-to the successful. party thereto such reasonable dttorneys’ fees and

other costs as the court chall fnciuds in the judgment.

[




o=

RIS ot

\

AMENDMENT :

This Agreement may be amended only by mutual agreement of the
partners in writing.

16. NOTICES:

All notices under this Agreement shall be in writing and shall be
effective either upon personal delivery, or if sent by cerlified or registered
mail, return receipt request

addressed to the last known address of the party
to whom such notice i i

)

to be given.

17. HEIRS AND ASSIGHS:

The agreements contained herein chall be binding upon and inure to
the benefit of the respective heirs, assigns, and personal representatives
of the parties hereto.

18; MISCELLANEOUS;

(1)  The parties agrne to execute any further vnflrumvntn and perform
any further auts which are or may benacessary Lo cffectuate this Agre

ment,

na) representative't as used harein shall include
executor“administrator, guardian, or conservator of a
arty-hereto.

(3) Upon drssolutnon of this partneth:p by death, bankruptey,
hent W|Lhdrawal

reLire-‘

or unsan:Ly of a partner, or otherwise, .
shall be pm

a notlce of dnssolutton
1!51Ld and an affidavit published and fited in accordanr wrth appro-
priate Jaws . governing such p

artncrshlp effective at: that time.

(4) -The effective date of ‘this Agreement s 26 January 197

. W
ndisgdstins

CAB[LL 1ERRY HAI/XEED
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FRED‘ISCHOPP//JR.
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STATE OF CALIFORNIA

County of Los Angeles

On this 30th day of April 1974,
Motary Public in and for said State, P
known to me to be the person whose n
instrument and acknowledged to me th

WITNESS my hand and official seal.

A,

OFFICIAL SEAL <

 BARZARA L. McVEIN
1 NOTAHY puRuC - CALIFORNIA
PRINCIPAL OFFICT "
LOS AnGELEZ CLUnTY
4 17
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County of

On this ?5/ day of
a Motary Public an and . for sal
HATFIELD," known to me to be the person whoge
instrument and acknowledged to me that . he exes

WITNESS my hand and offic
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STATEOF OREGON; COUm'Y OF KLAMATH, :
: ‘ ‘ LOROTYTH & )]

th gy of L B D 19Tk

oLmeammewgwmewm_wg

hefore me,
ersonally appe
subscribe
at he execute

Notary Public in an

"
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for said
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©, 1074, before

CPOML, end duly ressrded in

the unders
ared FRE
d to the within
d the same.

igned,

a

D TSCHOPP, JR.,

me, the undersioned,
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