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178.01 Citation ; definition of terms ; knowledge and (6) In any case not provided for in this chapter the rules of law
notice . (1) This chapter may be cited as the "Uniform Partner- and equity, including the law merchant, shall governn
ship Act". <

(2) In this chapter: 178.03 Partnership defined. (1) A partnership is an
(a) "Bankrupt" includes bankrupt under the federal bank- association of 2 or more persons to carry on as coowners a busi-

ruptcy act or insolvent under any state insolvent act ., ness for profit

(b) "Business" includes every trade, occupation of profession (2) But any association formed under any other statute of'this
state, or any statute adopted by authority,, other than the authority(c) ``Conveyance' includes every assignment, lease, mortgage of this state, is not a partnership under this chapter ; unless such

or incumbrance, association would have been a partnership in this state prior to the
(d) "Court" includes every court and judge having jurisdiction adoption' of this, chapter ; but thiss chapter shall apply to limited

in the case - partnerships except insofar as the statutes relating to such partner
(e) "Person" includes individuals, partneiships, .limited liabil- ships are inconsistent herewith

ity companies, corporations, other associations and, to the extent ~ ;story :' :19,93
:6 'a91authorized by, governing instrument or court order, personal rep-

resentatives and, trustees . .' 178 .04 Determination of whether partnership
(f) "Real prperty" includes land and any interest or estate in exists. In determining whether a partnership exists, these rules,,

land.- - shall apply:
(3) A, person has "knowledge"-of a fact within the meaning of (1) Except as provided by s 178. .13, persons who are not part-

this chapter not only when that person has actual knowledge Hers as to each other are not partners as to third persons
thereof; but also when that person has knowledge of such other ,- (2) Joint tenancy, tenancy in common, tenancy by the entire-
facts as in the circumstances shows bad faith., ties, joint property, common property, or part ownership does not

(4) A person has "notice" of a fact within the meaning of'this of itself' establish a partnership, whether such coowners do or do
chapter when the person who claims the benefit of the notice (a) not shoe any pr'of'its made by the use of the,,propeity,
states the fact to such person, or (b) delivers through the mail, or (3) ,The sharing of gross. returns does not of itself' establish a
by other means of communication, a written statement of'the fact partnership, whether or not the persons sharing . them, a joint
to such person or to a .proper person at his or her place of business or common rightor interest in any property from which the returns
or residence - are derived.

History : 1971 c 66; 1983 a 189; 1993 x, 112, 482 (4}: The receipt by a person of a share of the profits of a busi-
178 .02 Rules of construction . (1) The rule that statutes Hess is prima facie evidence that person is a partner in the business,

in derogation `of'the common law are to be strictly construed shall bat no such inference shall be diawn'if'such profits were received
have no application to this chapter' .: in payment as a debt by instalments or otherwise ; as wages of an

(2) The, law of estoppel shall apply under this chapter .. employe or 'rent .to a landlord ; as.an annuity to a surviving spouse
or representative of a deceased partner; as interest: on a loan,

(3)" The law o f agency. shall apply under this chapter, thoughh the amount of payment. vary with the profits of the busi-
(4) This chapter shall : be ,so interpreted and construed as to Hess ; of as the consideration for the sale of'the good will of abusi-

effectits general purpose to make uniform the .law of'those states Hess or other property by instalments or, otherwise ,,- which
enact it History: 1975 c 94 s 91 (5) ; 1975 c 199 ; 1993 a 491,

(5) This-chapter' shall not be construed so as to impair '- the The receipt of a share of profits is deemed prima facie evidence ; that aperson is a

obligations of any contract existing July 9 , 1915, nor to affect any P~mec, but a pazme r ship will not be implied merely because of common ownership
of property; wheth er or not profits are shared And erson v. Anderson, 54W(2d)666,

action or proceedings begun or right accrued before said date .., 196 NW (2a) 727
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178 .06 (1), unless the purchaser or the purchaser's assignee is a
holder for value, without knowledge

(4) Where the title to real property is in the name of one or
more "or all the partnets, or-in a third person in trust for the partner-
ship, a conveyance executed by a partner in the partnership name,
or in the paztner's own name, passes the equitable interest of'the
partnership, provided the act is one within the authority of the
partner under s . 178 06 (1) .

(5) Where the title to real property is in the names of all the
pat mers a conveyance executed by all the partners passes all their'
rights in such property.

History: 1993 a 482.

178.08 Adm ission by partnerr is evidence against
the partnership. An admission or representation made by any
partner concerning partnership affairs within the scope of'the part-
ner's authority as conferred by this chapter is evidence against the
partnership..
History : 1993 a . 482 .

178 :09 Notice to or knowledge of partner charges
partnership . Notice to any partner of any matter relating to part-
nership affairs, and the knowledge of the partner acting in the par-
ticular, matter, acquired while a partner or then present to the part-
ner's mind, and the >knowledge of any other partner who
reasonably could and should have communicated it to the acting
partner, operate as notice to or knowledge of the partnership,
except in the case of a fraud on the partnership committed by or
with the consent of that,partnet

History :, 1993 a 482

178.10 Partnership liable for wrongful act of part -
ner. Where, by any wrongful actor omission of any partner' acting
in the ordinary course of the business of the partnership, or with
the authority of the partner's copartners, loss or injury is caused
to any person, not being a partner in the partnership, or- any penalty
is incurred, the partnership; is liable therefor to the same extent as
the partner so acting oc omitting to act,

Hi stor y : 1993 a 482 . . . ; .-

1 . 78 .11 Partnership liable on partner's breach of
trust The partnership is bound to make good the loss if any of
the following occurs' ' -

(1) One partner acting within the scope of his or her apparent
authority receives money or property of a 31d person and misap-
plies it.

(2) The partnership in the course of its business receives money
oc property of a 3rd person and the money or property so received
is misapplied by any partner while it is in the custody of the part-
nership .'
History : 1993 a 482. - -

178.12 Liabil ity of partners. All partners are liable : (a)
Jointly and severally for everything chargeable to the partnership
under ss . 178 .I9 and. 178 .11 ; (b) jointly for all other-debts and
obligations of`the partnership ; but any partner may enter into a
separatee obligation to perform a partnership contract

178 .13 Partnership by estoppel . (1) When a person,
by words 'spoken of written or by conduct, zepresents,himselfor
:herself,, or consents to another representing him or her to any one,
as a partner' in an existing partnership or with onee or more persons
not actual: partners, he or she is liable to any .such person to whom
such representation has been made, who has,, on the faith of'such
representation, given credit to the actual or, apparentpartnership
and, if he or she has made such representation or consented to its
being made in a public manner, he or- she s,liable to such person,
whether the representation has or has not been made or communi-
cated to such person so giving credit by or with the knowledge of
the apparent partner making the representation or consentingg to its
being made,' as follows :

Pazmership to engage in the sale or purchase of real estate is void under the statute
of frauds except where all parties have performed the contract, thus indicating their
acquiescence in its terms , In re Estate of Schaefer, 72 W (2d) 600,241 NW (2d) 607 ..

178.05 Partnership property. (1) All property ori gi=
Wally brought into the partnership stock or subsequently acquired,
by purchase or otherwise, on account of' the partnership is partner-
ship property

(2) Unless the contrary intention appears, property acquired
with partnership funds is partnership property.

(3) Any estate in real property may be acquired in the partner-
ship name Title so acquired can be conveyed only in the partner-
ship name..

(4) A conveyance to a partnership in the partnership name,
though . without words of inheritance, passes the entire estate of 'the
grantor, unless a contrary intent appears

Whether real estate is a part of partnership property depends upon whether it was
acquired on account of the paztnership, and ; .; where held in the name of a paciner ; upon
the intention of the parties; but the fact that realty, individually owned, is used for pazt-
nershippurposes is insufficient to support afinding that the land is partnership prop-
erty Estate of Schreiber; 68 W - (2d) 13 5,227 NW (2d)'91'7

1 78.06 Partners are agents of partnership . , (1) Every
partner is an agent of the partnership for the purpose of its busi-
ness, and the act of `every partner, including the execution in the
partnership name of any instrument, fo r apparently carrying on in
the usual way the business of the partnership of which the partner
is .a member binds the partnership, unless the partner so acting has
in fact no authority to act for the partnership in the particular mat-
te;, and the person with whom the partner is dealing has knowl-
edge of the fact that the partner has no such authority.,

(2) An act of a partner whichh is not apparently for the carrying
on of the business of ' the .partnership in the usual way does not bind
.the partnership unless authorized by, the other partners

(3) Unless authorized by the other partners or unless they have
abandoned the business,, one or more but less than all file partners
have no authority to ' (a) Assign the partnership property in trust
for c reditorss or on the assignee's promise to pay the debts of the
par tnership ; (b) dispose of the good will of'the business; (c) do any
other act which would make it impossible to carry on the ordinary
business of the partnership; (d) confess a judgment; or (e) submi t
a partnership claim or ' liability to arbitration or reference

(4) No act of a partner in contravention of a restr i ction on the
partner's authority shall bind the partnership to persons having
knowledge of the . restriction

History : 1993 a 482
Where one partner repeatedly entered into renewals of an employment contract

with a phazmacist to operate a drug store without objections by the other partners; the
conuactis valid even though highly favorable to the employe, so long as the partner
received no personal benefit which the other partners did not share Reliable Phar-
macy v Hall, 54 W (2d) 191,194 NW (2d) 596 :

Nothing in ch 178 overrides statute of frauds, ch : 706 ; ch 706, rather than ch 178,
pr ;ovides , protecpon for those involved in real estate transactions with partnerships
Marth v Ed'wazds, " 159 W (2d) 773,465 NW (2d) 248 (Ct App 1990) '

178.07 Conveyance of real property of partnership .
(1) Whe re title to real property is in the partnership name, any
partner- may convey title to such property by a conveyance exe-
cuted in the partnership name ; but the partnership may recover
such property unless the partner's act binds the partnership under
the ;pr ,ovisions of s i78 06.E1); or unless such property has been
conveyed, by the grantee or, a person claiming through such
grantee to a holder for value ; without knowledge: that the partner,
in making tbe conveyance, has exceeded the partner's authority. .

(2) Where title to real property is in the name of the partner-
ship, a conveyance executed by a partner, in the partner's own
name, passes the equitable interest of the partnership, provided the
act ,is one :within the authority of the partner under s` 1,7806(l). . .

(3) Where title to teal property is in the name of one o ' more
but not all the partners,: and the record does not disclose the r ight
of' the partnership, the partners in whose name the title stands may
convey title ~to such property, but the partnership may recover y such
property if the partners' act does not bind the partnership under s . .

178.04 UNIFORM PARTNERSHIP ACT 93-94 Wis . . Stars . 2882
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affectingthe partner ship to any partner or the legal representative
of any deceased partner or partner under legal disability .

178.18 Partner accountable as fiduciary. (1) Every
partner must account to the partnership for any benefit, and hold
as trustee foi it any profits derived by him or her without the con-
sent of'theother partners from any transaction connected with the
formation, conduct, or liquidation of the partnership or from any
use by him or her of partnership property

(2) This section, applies also to the representatives of a
deceased partner engaged in the liquidation of the affairs of the
partnership as the personal representatives of the last surviving
partner'..
History : 1 993 a 482

178 ,19 Right to an account. Any partner shall have the
tight to a formal account as to partnership affairs inany of the f'ol-
lowng circumstances :

(1) If'that partner is wrongfully excluded from the partnership
business or possession of its property by hiss or her copartners .

(2) If the right exists under the terms of any agreement
(3) As provided by s : 178 .18 .
(4) If' other circumstances render it just and reasonable .

History: 1 9 93 a 482 .

178.20 After fixed term partnership continues as
partnership at will (1) When a partnership for a fixed term
or particular, uundertaking is continued after the termination of such
ter m or particular undertaking without any express agreement, the
rights and duties, of the partners remain the same as they were at
such termination, : so far as is consistent with a partnership at will .

(2) A continuation ofthe business by the partners or such of
them as habitually acted therein during the 'terra, without any
settlement or liquidation of the partnership affairs, is prima facie
evidence' of a continuation ofthe partnership

178 .21 Property rights of partner . (1) The property
rights of a partner are that partner's rights in specific partnership
property, that partner's interest in the partnership, and his or her
right to participate in the management

(2) A partner is coowner with the other partners of specific
partner-ship property holding as a tenant in pattnecship

(3) The incidents of this tenancy are such that :
(a) A-partner, subject to the provisions of this chapter and to

any agreement between the partners, has an equal right with the
other partners to possess specific partnership property for partner,-
ship purposes ; but a partner has no right to possess such property
for any other purpose without the consent ofthe other partners

, ; (b) A partner's right in specific partnership property is not
lassignable except in connection with thee assignment of the rights
of all thee partners in the same property ,

(c) A partner's right in specific partnership property is not sub-
ject to attachment or execution, except on a claim against the part-
nership . When partnership property is attached for a partnership
debt the partners, or any of them, or the representatives of a
deceased partner ; cannot claim any right under the homestead or
exemption laws.

(d) On the death of a partner the partner's right in specific part-
nership property vests in the surviving partner, or, partners, except
where the deceased was the last surviving partner, when, the part-
ner's right in such property vests in the primer's legal representa-
tive Such surviving. partner or partners, or the legal representa-
tive of the last surviving partner, has no right to possess the
partnership property for- any but a-partnership purpose,

178 :17 Partners must renderr information . Partners
shall render on demand true and full information of all things

2883 93-94 Wis. Stars,

(a) If a partnership liability results, he or she is liable as though
he or she were an actual member ofthe partnership .

(b) If'no partnership liability results, he or she is liable jointly
with the other persons, if'any, so consenting to the contract or rep-
resentation as to incur liability, otherwise separately

(2) When a person has been thus represented to be a partner
in an existing partnership, or with one or more persons not actual
partners, that person is an agent of theparsons consenting to such
representation to bind them to the same extent and in the same
manner as though that person weree a partner in fact, with respect
to persons who rely upon the representation . Where all the mem-
;becs of the, existing partnership consent to the representation, a
,partnership act or obligation results ; but in all other cases it is the
joint act or obligation ofthe person acting and the persons con-
senting to .the representation .

Histoc yi 1993'a , 482

178 .14 Liability ., of incoming partner. A person
admitted as a partner into an existing partnership is liable for all
the obligations of the parCnership arising before that person's
admission as though that petsorr"had been a partner when such
obligations were incurred, except that this liability shall be satis-
fied only out of partnership property .

History: 1993 a. 482

178.15 Rights and duties of partners . The rights and
duties of the pactnets,in relation to the partnership shall be deter-
mined, subject to any agreement between them, by the following
rules :

(1) Each partner shall be repaid that partner's contributions,
whether by way of capital or advances to the partnership property
and share equally in the profits and surplus remaining after all lia-
bilities, including those to partners, are satisfied ; and must con-
tribute towards the losses, whether of capital or otherwise, sus-
tained by the partnership according to that partner's share in the
profits . .

(2)̀  Tie partnership must indemnify every partner in respect
of payments made and personal liabilities reasonably incurred by
him or` her in the ordinary' and proper, conduct of the partnership's
business, of for the preservation of the partnership's business or
property,' .

(3) A'partner who in aid ofthe partnership makes any pay-
ment or advance beyond the amount of capital which he or she
agreed to contribute, shall be paid interest from the date ofthe pay-
mentor, advance .

(4) A partner, shall receive interest on the capital contributed
by himor.her only from the date when repayment should be made„

(5.) All partners have equal rights in the management and con-
duct of' ;the partnership business .

(6) No partner is entitled to'remuneration for acting in the pat t-
neiship business, except that a surviving partner- is entitled to rea-
sonable compensation for his or her services in winding up the
partnership affairs . .

(7) No person can become a member of 'a partnership without
the consent of all the partners
"•- (8) Any difference arising as to ordinary matters connected
with the partnership business may be decided by a majority of the
partners ; but no act in contravention of any agreement between the
partners may be done rightfully without the consent of'all the part-
net's

History: 1993 a 482 .

178.16 Partnership books. The partnership books shall
be kept, subject to any agreement between the partners, at the prin-
cipal place of business of-the partnership, and every partner shall
at all times have access to and may inspect and copy any of them .

UNIFORM PARTNERSHIP ACT 178.21
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(e) A partner's right in specific partnership property is not sub-
ject to elective rights under s . 861 .02 (1) or 861 .03 of a surviving
spouse or to allowances to a surviving spouse, heirs, or next of kin

History: 19'75 c 94 s,;91 (6); 1 975 c,200; 1983 a. 186 ; 1985 a 37 ; 1987 a 393
s . 53 ; :199.3 a . 213, 482 .
NOTE : A s to sub. (3) (e), see notes in 1985 Wis. A ct 37; ma rital property t railer

bill.

'178.22 Partner 's interest in partnership. . A partner's
interest in the partnership is the partner-'s share of the profits and
surplus, and the same is personal property.

History : 1993 a 482 `'

178 .23 Assignment of partner 's interest . (1) A con-
veyance by a partner of the partner's interest in the partnership
does not of itself' dissolve . the partnership, nor-, as against thee other
partners in the absence of agreement, entitle the assignee,, during
the continuance of thepartnership, to interfere in the management
of, administcaCion, .of the partnership business or affairs, or' to
require any information or account of partnership transactions, or
to inspect the partnership books ; but. it merely entitles the assignee
to receive in accordance with the a'signee's contract the profits to
which tYie'assigning partner would otherwise be entitled

(2) In case of'a'dissolution of the partnership; the assignee is
entitled to receive the assignor's interest and may require an
account from the date only of the last account agreed to by all the
partners
Hi s tor y : 1 993 a 482. .
A partner's interest in partnership property is assignable by inter vivos gift, pro-

vided the elements of such a gift are established Estate of'Schreibec, 68 W'(2d) 135,
227 NW (2d) 91 7

1 78.24 Partner's interest chargeable as such with
judgment lien. (1) On due application to a competent court by
any judgment creditor of' a partner, the court which entered the
,judgment,'oidet'or decree, of any other court,'may charge the
interest of the debtor partner with payment of the unsatisfied
amount of such judgment debt with interest thereon ; and may then
or later appoint a receiver- ofthe debtor partner's share of the,prof-
its, and of any other money due or to fall due to the debtor, partner
in respect to the partnership, and make all other' orders, directions,
accounts and inquiries which the debtor partner might have made,
or which the circumstances of the case may require .

(2 ) Thee interest charged may be redeemed at any time before
foreclosure, of in case of a sale being directed by the court may be
purchased without thereby causing a dissolution : (a) Withh sepa-
iafe' property, by any one Or more ofthe partners ; or (b) with part-
neishipproperty, by any one of more ofthe partners with the con-
sent of all the partners whose interests are not so charged or-sold .
, ; (3) Nothing in this chapter shall be held to deprive a partner
of'the partner's right, ifany, under- the exemption laws, ; as regards
the partner's interest, ;in the partnership

Hi story: 1993 a,,482

178 :25 Dissolution of partnership defined . (1) The
dissolution of a partnership is the change in the relation ofthe part-
rieiscaused by any partner ceasing to be associated in the carrying
on as distinguished from the winding up of the business -

(2) On. dissolutionthe partnership is not terminated, but con-
tinues until the winding up of'partnership;aff'aits .isp completed

. : 178.26 Causes of dissolution . Dissolution is caused :
(i ) Without violation of the agreement between the partners

(a) by the termination of the definite term or particular .undertak-
ing specified in the agreement, (b) by the express will of any part-
ner when no definite term or particular undertaking is specified,
(c) by the express will of all the partners who have not assigned
their interests or suffered them to be charged for' their separate
debts,"either-befoie of after the termination of any specified term
or patticulat tlndeitaking, (d) by the expulsion of`any partner from
the business bona fide in accordance with such a power conferred
by the agreement between the partners ;

178.29 Liabilityy of dissolving partner to partners
continues until knowledge of dissolution . Ifa dissolution
is caused by the act, death ox- bankruptcy of a partner, each partner -
is liable to the other copartners for the partner-.'s share of any liabil-
ity created by any partner acting for. the partnership as if the part-
nership hadd not been .dissolved unless any of the following
applies :

(1) The dissolution being by act of any partner ; the partner act-
ing f'or, the :e partnership had knowledge ofthe dissolution .

(2) The dissolution being by the death or bankruptcy of a part-
ner, the partner acting for- the partnership had knowledge of notice
ofthe death or baniciuptcy .
History: 1 993 a 482 ,

178.30 Partner 's agency after dissolution . (1) After
dissolution a partner can bind the partnership except as provided
in sub.. (3) :

,(a) By any act appropriate for- winding up partnership affair's
or completing transactions unfinished at dissolution .

(b) By any transaction which would bind the partnership if'dis-
solution had not taken place, provided the other party to the trans-
action

1 . . Had extended credit to the partnership prior to dissolution
and had no knowledge or notice ofthe dissolution ; or

1 78 .21 UNIFORM PARTNERSHIP ACT 93-94 Wis . . Stats . 2884

(2) In contravention of the agreement between the partners,
where the circumstances do not permit a dissolution under' any
other provision of this section, by the express will of any partner
at any time ;

(3) By any event which makes it unlawful for the business of
the partnership to be carried on or for the members to carry it on
in partnership ;

(4) By the death of an-y partner ;
(5) By the bankruptcy of any partner or the partnership ;
(6) By:deciee of court under s . 178,27 ' "

178.27 Dissolution by decree of court. (1) On
application by or for- a partner the court shall decree a dissolution
whenever' any of the following applies :

(a) A partner has been declared a lunatic in any judicial pro-
ceeding or is shown to be of unsound mind . .

(b) A partner' becomes in any other way,incapable of perform-
ing the partner's part of the partnership contract

(c) A partner' has beenn guilty of'such conduct as tends to affect
prejudicially the carrying on ofthe business ..

(d) A partner wilfully or persistently commits a breach ofthe
partnership agreement, or otherwise so conducts himself' or her-
self in matters relating to the partnership business that it is not rea-
sonably practicable to carry on the business in partnership with
him of her..

(e) The business of the partnership can only be carried on at
a:,lO SS

(f) Other circumstances render a dissolution equitable
(2) On the application of the purchaser of a partner's interest

under s 178,23 oc 178 :24: (a) After the termination of the speci-
fied term or particular undertaking ; (b) at any time if the partner-
ship was a partnership at will when the interest was assigned or,
when the charging order was issued .

History: 199 .3 a' 482'

178,28 Dissolution terminates agencyy of partner.
Except so far as maybe necessary to wind up partnership affairs
or, to complete transactions begun but not then finished, dissolu-
tion, terminates all authority of any partner, to act for the partner-
ship, with respect to the partners, when the dissolution is nott by
the, act, bankruptcy or death of a partner- ; or when the dissolution
is by such act, bankruptcy or death of apatinei, in cases where s . .
178..29 so require"s, and with respect to persons nott partners, as 11 declared in s

. 178 .30'
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178 .33. Application of partnership property on dis -
solution . (1) When dissolution is caused in any way, except in
contravention of the partnership agreement, each partner, as
against the other copartners and all persons claiming through them
in respect of their interests in the partnership, unless otherwise
agreed, may have the partnership property applied to discharge its
liabilities, and the surplus applied to pay in cash the net amount
owing to the respective partners But if dissolution is caused by
expulsion of a partner, bona fide under the partnership agreement,
and if'-the expelled partner is discharged from all partnership lia-
bilities, either by payment or agreement under s . 178 .31 (2) the
expelled partner shall receive in cash only the net amount due the
expelled partner from the partnership .

(2) When dissolution is caused in contravention of the part-
nership agreement the rights of the partners shall be as follows :

(a) Each partner who has not caused dissolution wrongfully
shall have all the rights specified in sub . . (1), and the right, as
against each partner who has caused the dissolution wrongfully,
to damages for- breach of the agreement ..

(b): The partners who have not caused the dissolution wrong-
fully, if they all desire to continue the business in the same name,
either by themselves or-jointly with others, may do so, during the
agreed term for- the partnership and for that purpose may possess
the partnership property, provided theyy secure the payment by
bond approved by the court, or pay to any partner who has caused
the dissolution wrongfully, the value of` his or her interest in the
partnership at the dissolution, less any damages recoverable under
par . (a), and in like manner indemnify him or her against all
present or future partnership liabilities

(c) A partner who has caused the dissolution wrongfully shall
have, ifthe business is not continued under the provisions of par ..
(b), all the tights of 'a partner under sub .. (1) subject to the provi-
sions of-par. (a), and, ifthe business is continued under par . (b),
the right as against the other partners and all claiming through
them in respect of their interests in the partnership, to have the
value of his or, her interest in the partnership, less any damages
caused to the other partners by the dissolution, ascertained and
paid to him or her in cash, or the payment secured by bond
approved by the court, and to be released from all existing liabili-
ties of the partnership ; but in ascertaining the value of the partner's
interest the value of'the good will of'the business shall not be con-
sidered .

History : 1993 a 482.
Partner who had not wrongfully dissolved partnership had right under (]) to force

sale of assets, in absence of conuaiy agreement . Dreifuerst v . Dreifuerst, 90 W (2d)
566, 280 NW (2d) 335 (Ct ; Appr 1979)

Business run for 8 years by surviving partner held to be winding up under 178.33
(1), not continuing under 1'78 .37 . In Matter of Trust Estate of Schaefer, 9 1 W (2d)
360,283 NW,(2d)410 (Ct App . 1979) .

A deceased or withdrawing partner hass no claim topost-dissolution profits where
those profits are related to the skill and services of theremaining partners Fees from
work in progress at the time of dissolution constitute partnership assets allocated to
each partner according to the partnership formula without any additional compensa-
tion to the partner who performs the work . Gull v. Van Epps, ] 85 W (2d) 609,517 N W
(2d) 531 (Ct App 1994) .

178.34 Adjustment of rights on dissolution for
fraud . 11 ,3 paYi110YShYv contract -is I'ES Ci14'84' on the giviiiiG' Oi the
fraud or misrepresentation of one of the parties thereto, the party
entitled to rescind is, without prejudice to any other right, entitled
to all of the following.

(1) A lien on, or right of retention of', the surplus of the partner-
ship property after satisfying thee partnership liabilities to third
persons-for any sum of money paid by the party entitled to rescind
for the purchase of an interest in the partnership and for any capital
or advances contributed by the party entitled to rescind, .

(2) To stand, after all liabilities to :third persons have been satis-
fied, in the place of the creditors of the partnership for any pay-
ments made by the party entitled to rescind in respect of the part-
nership liabilities,,

2.. Though he had not so extended credit, had nevertheless
known of the partnership prior to dissolution and, having no
knowledge or notice of dissolution, the fact of dissolution had not
been advertised in a newspaper of'general circulation in the place
(or' in each place if' more than one) at which the partnership busi-
ness was regularly carried on,

(2) The liability of'a partner- under sub. . (1) (b) shall be satisfied
out of partnership assets alone when such partner had been prior
to dissolution :

(a) Unknown as a partner to the persons with whom the con-
tract is made; and

(b) So far unknown and inactive in partnership affairs that the
business reputation of'the partnership couldnot be said to have
been in any degree due to the partner's connection with it

(3) The partnership is in no case bound by any act of 'a partner
after dissolution ifany of the following applies :

(a) The partnership is dissolved because it is unlawful to carry
on the business,, unless the act is appropriate for- winding up part-
nership affairs

(b) The partner has .s become bankrupt,.
(c) The partner has no authority to wind up partnership affairs,

except by a transaction with any of the following .
1 . A person who had extended credit to the partnership prior

to dissolution and had no knowledge or notice of the partner's
want of authorityr

2: A person who had not extended credit to the partnership
prior to dissolution, and having no knowledge or notice of the
partner's want of authority, the fact of'the partner's want of author-
ity had not been advertised in the manner provided for advertising
the fact of dissolution in sub . (1) (b) 2 . .

(4) Nothing in this section shall affect the liability under s .
178,13 of any person who after- dissolution represents himself' or
herselfor consents to another representing him or her as a partner
in a partnership engaged in carrying on business . .
His to ry: 1993 a . 482 .

178.31 Discharge of existing liabilities on dissolu -
tion. (1) The dissolution of'the partnership does not of'itself'dis-
chaYge the existing liability of any partner .

(2) A partner is discharged from any existing liability upon
dissolution of the partnership by an agreement to that effect
between the partner, the partnership creditor and the person or
partnership continuing the business; and such agreement may be
inferred from the course of dealing between the creditor having
knowledge of the dissolution and the person or partnership con-
timing the business .

(3) Where a person agrees to assume the existing obligations
of a dissolved partnership, the partners whose obligations have
been assumed shall be discharged from any liability to any credi-
tor of'thepartnership who, knowing of the agreement, consents to
a materiall alteration in the nature or time of payment of such
obligations.

(4) The individual property of a deceased partner shall be lia-
ble for' all obligations of` the partnership incurred while the
deceased partner was a partner but subject to the prior payment of
the deceased partner's separate debts

History : 1993 a 482:
Notwithstanding agreement between partners, both partners were liable for prior

partnership obligatio n since there was no agreement under (2) Fox Valley Builders
Cor pp v. D ay, 71 W (2d) 785, 238 NW (2d) 748

178.32 Right to wind up. Unless otherwise agreed, the
par tnecs'who have not wrongfully dissolved the partnership or the
legal representative of the last surviving partner, not bankrupt, has
the right to wind up the partnership affairs ; provided, however,
that any partner, the partner's legal representative, of the partner's
assignee, upon cause shown, may obtain winding up by the court .

Hi story: 1993 a 482 .
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ofthe dissolved partnership and ofthe creditors of the person or
partnership continuing the business shall be as if such assignment
had been made . .

(4) When all the partners or their representatives assign their
rights in partnership property to one or more third persons who
promise to pay the debts and who continue the business of the dis-
solved partnership, creditors of the dissolved partnership axe also
creditors of the person or partnership continuing the business . :

(5) When any partner wrongfully causes a dissolution and the
remaining partners continue the business under the provisions of
s, 178 33 (2) (b), either alone or with others, and without liquida-
tion of the partnership affairs, creditors ofthe dissolved partner-
ship are also creditors of the person or partnership continuing the
business

(6) When a partner is expelled and the remaining partners con-
tinue the business either alone or wi th others, without liquidation
ofthepartnership affairs, creditors of the dissolved partnership are
also creditors oftheperson or partnership continuing the business ..

(7) The liability of ' a 3rd person becoming a partner in the part-
nership continuing the business, under this section to the creditors
of the dissolved partnership shall be satisfied out of partnership
property only,

(8) If the business of a partnership after dissolution is contin-
ued under any conditions set forth in this section, the creditors of
the dissolved - partnership, as against the separate creditors of the
retiring or deceased partner or the representative ofthe deceased
partner, have a prior ri ght to any.y claimofthe retired partner orthe
representative ofthe deceased partner against the person or part-
nership continuing the business, on account of the retiredd or
deceased partner's : interest in the dissolvedd partnership or on
account of any consideration promised f 'or' such interest or for the
retired or deceased partner's right in partnership property .

(9) Nothing in this section shall be held to modify any right of
creditors to set asidee any assignment on the ground of fraud . ,

(10) The use by the person or partnership continuing the busi-
ness of the partnership name, or the name of a deceased partner as
part thereof, shall not of itself make the individual property ofthe
deceased partner liable for anyy debts contracted by such person or-
partnership. . . .

History: 1993 a 482. .
See note to 178 33, citing In Matter of Ti ust Estate of Schaefet , 91 W (2d) 360,283

NW (2d) 410 (CC App 7979)

178.37 ' Rights of retiring-orr deceased partner. If' any
partner retires or dies ; and the business is continued under any of
the conditions set forth in s . 17833 (2) (b) or 178,36 (1), (2), (3),
(5) and (6), without any settlement of accounts as between the
retired or deceased partner of the deceased partner's estate and the
person oc partnership continuing the business, unless otherwise
agreed, the retiredpartner or the deceased partner's legal, repre-
sentative as against such persons or partnership may have the
value of.; the retired or deceased partner's interest at the date of dis-
solution ascertained, and shall receive as an ordinary creditor an
amount equal to the value of the retired or deceased partner's
interest in the dissolved ,,paitnershigvvith interest, or, at the option
of ` the retired . partner , or -the deceased . partner 's legal cepresenta-
* ,Y° AA . . .'~f i vS~. ~.ii i '.7f iS attributable to, the use ^: thee..~ , e v . Y
retired for deceased partner's right in the property of the ,dissolved
partnership ; pr ovided that the creditors ofthe dissolved partner,-
ship as against the separate creditors, or the representative ofthe
retired or deceased partner-, shall havepri ority on any claim arising
under this section, as provided by s: 178 . 36 (8) .

History : 1993 a 482 .
An executor who is also a par mer, may not deprive the estate of a deceased partner

of'its rights to interest or profits under this section, hence, neither the mother, as exec-
utrix of her husband's estate nor the one bother; as executor of the estates of both his
parents, possessed any authority to waive -the estates' rights under the statute, and the
executor :must choose one of the options provided .. : McDonald v McDonald, 68 W

.(2d),29,2,228 NW (2d),727
When legal representative has failed or refused to act, heir mayy maintain action to

recover assets for benefit of estate Schaefei v Schaefer, 89 W (2d) 323, 278 NW (2d)
332 (Ct App, 1979)

(3) Indemnification by the :person guilty of the fraud or making
the representation against all debts and liabilities of the partner-
ship .

Hi story : 1993 a, 482 .

178 .35 Settlement and distribution on dissolution .
In settling accounts between the partners after dissolution, the fol-
lowing rules shall be observed, subject to any agreement to the
contrary :

(1) The assets of the partnership are (a) the partnership prop-
erty, (b) the contributions of the partners necessaryy for the pay-
ment of. all the liabilities specified in sub (2) .

(2) The liabilities of the partnership shall rank in order of pay-
ment, as follows: (a) those owing to creditorss other than partners ;
(b) those owing to partners ' other than for capital and profits ; (c)
those owing to partners in respect of capital ; (d) those owing to
partners in r'espect' of'profits .

(3) The assets shall be applied in the order of their declaration
in sub (1) to the satisfaction of"the liabilities .

(4) The partners shall contribute, as provided by s : 178 .15 (1),
the amount necessary to satisfy the liabilities, but if any, but not
all, of the partners are insolvent, or, not being subject to process,
refuse to contribute, the other, partner's shall contribute theirshare
of the liabilities, and, -in the relative proportions in which they
share the profits, the additional amount necessary to pay the liabil-
ities.

(5) An assignee for, the benefit of creditors or any person
appointed by the court shall have the right to enforce the contribu-
tions-specified in sub (4)

(6) Any partner or the partn'er's legal representative shall have
the right to enforce the contributions specified in sub. (4) to the
extent of the amount which the, partner has paid in, excess of the
partner's share of the liability .

(7) The individual property of a deceased partner shall be lia-
ble for the contributions specified in sub, (4) .

(8) ` When partnership property and the individual properties
ofthe partners are in pos5ession,ofa court for distribution, partner-
ship creditors shall have priority on-partnership property and sepa-
rate creditors on individual property ; saving the rights of lien or
secured creditors as heretofore

(9) If 'a partner, has become bankrupt of the partner's estate is
insolvent, tHe,claims'against the partner's separate property shall
rank in the following order: .

(a) Those owing to separate creditors
(b) Those owing to partnership creditors .
(c) Those owing to partners by way of contribution

History : 1993 a 482 .

178 .36 Rights , and liabilities on continuing busi-
ness after dissolution without liquidation. (1) If'any new
partner is admitted : into an existing partnership, or if any partner
retires and assigns; of the representative of the deceased partner
assigns, that partner's rights in partnership property to 2 or more
of the partners, or to one or' more ofthe partners and one or more
3rd persons and if'the business is continued,without liquidation of
the partnership affairs, the creditors,of'the first or dissolved part
ner ship are also creditors of'the partnership so continuing the busi-
ness. _

.

(2) When all but one partner retire and assign (or the repre-
sentative of';a deceased partner assigns) their rights in partnership
property to the remaining partner; who continues the business
without liquidation of'par'trieship affairs, either alone or' with oth-
ei•s, creditors of the dissolved partnership are also creditors ofthe
person or, partnefship so continuing the business :, : :

(3) If any partner, retries of dies' and the business of the dis-
solved partnership is continued as set forth in'subs (1) and . (2),
with the consent ofthe retired partners or, xthe representative ofthe
deceased partner, but without any assignment of the retired or
deceased partner's right in partnership property, rights of'creditors
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See note to 1'78. .33, citing in matter of Trust Estate of Schaefer, 91 W(2d)360,283 up partners or the surviving partners or the person or partnership
NW (2d) 41 0 (Ct App. . 1979). continuing the bu siness, at the date of dissolution, in the absence

Retiring partner was entitled to share of partnership profit from day of dissolution,
less substantial labor and management services made by continuing partner , Lange of any agreement to the COnti'2T'yy
v. Bartlett, 121 W (2d) 599, 360 NW (2d) 702 (Ct, App . 1984). . Histor y : 1993 a 482 .

A deceased or withdrawing partner has no claim to post-dissolution profits where
those profits are related to the skill and services of the remaining partners . Fees from 178 .39 Recording of a ragreements ;work in progress at the time of dissolution constitute partnership assets allocated to 9 partnership 9
each partner according to the partnership formula without any additional compensa- amendments ; . articles of dissolution. Partnership agree-
Uon to the partner who performs the work . Gull v Van Epps, 185 w (2d) 609,517 NW ' merits, amendments thereof' and agreements in dissolution thereof'
(2d) 53i {cc App 199a) may be recorded in the office of the register of'deeds of'the county

178.38 Right to accounting accrues on dissolution . in which the principal place of business of such partnership is
The right to an account of his or her interest shall accrue to any located,
partner, or his or' her legal representative, as against the winding History : 1993 a 301
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