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123.01 - Citation; definition of terms; knowledge and notice. (1) This chapter may
be cited as the “Uniform Partnership Aet.” o

(2), In this chapter, “court” includes every court and judge having jurisdiction in the
case.

“Business” includes every trade, oecupation, or profession.

“Person” includes individuals, partnerships, corporations, and other associations.

“Bankrupt” includes bankrupt under the federal hankruptey act or insolvent under
any state insolvent act.

“Conveyance” includes every assignment, lease, mortgage, or incumbrance.

“Real property” includes land and any interest or estate in land.

(3) A person has “knowledge” of a fact within the meaning of this chapter not only
when he has actual knowledge thereof, but also when he has knowledge of such other
facts as in the civcumstances shows bad faith.

(4) A person has “notice” of a fact within the meaning of this chapter when the
person who claims the benefit of the notice (a) states the faet to such persom, or (b)
delivers through the mail, or by other means of communication, a written statement of
the fact to such person or to a proper person at his place of busmess or residence.

123.02 Rules of construction. (1) The rule that statutes in derogation of the com-
mon law are to be strictly construed shall have no application to this chapter,

(2) The law of estoppel shall apply under this chapter.

(8) The law of ageney shall apply under this chapter,

(4) This chapter shall be so interpreted and construed as to effect its general purpose
to make uniform the law of those states which enaect it.

(5) This chapter shall not be construed so as to impair the obligations of any contract
existing July 9, 1915, nor to affect any action or proceedings begun or right acerued before
said date.

(6) In any case not provided for in this chapter the rules of law and equity, in-
cluding the law merchant, shall govern,

123.03 Partnership defined. (1) A partnership is an association of two or more
persons to earry on as co-owners a business for profif.

(2) But any association formed under any other statute of this state, or any statute
adopted by authority, other than the authority of this state, is not a partnership under
this ehapter, unless such association would have been a partnership in this state prior to
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the adoption of this chapter; but this chapteér shall apply to limited partnerships except
in so far-as the statutes relating to such partnerships are inconsistent herewith.

123.04 Determination of whether partnership exists, TIn cietermining whethef a
partnership exists, these rules shall apply: ,

(1) Except as provided by section 123.13, persons who are not pa1tnels as to each
other are not partners. as to third persons. Sk

(2) Joint tenaney, tenaney in common, tenaney by the entnetles, joint property, com-
mon property, or part ownership does not of itself establish a partnership, whether such
co-owners do or do not share any profits made by the use of the property. :

(3) The sharing of gross returns does not of itself establish a partnership, whether or
not the persons sharing them have a joint or common right or interest in any property
from which the 1etu1ns are derived,

(4) The receipt by. a person of a share of the profits of a busmess is prima facie evi-
dence that he is a parviner in the business, but no such inference shall he drvawn if such
profits were received in payment as a debt by instalments or ofherwise; as wages of an
employe or rent to a landlord; as an annuity to a widow or 1ep1esentat1ve of a' deceased
partner; as interest on aloan, though the amount of payment vary with the profits of the
busmess, or as the consideration for the sale of the good will of a business or other
property by instalments or otherwise.

123.05 Pa,rtnershlp property (1) All pmpelty oﬁginally brought mtb the palt-
nership stock or subsequently acquired, by purchase or otherwise, on account of the part-
nership is partnership property.

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

(3) Any estate in real property may be acquned in the partnership name. Title so
acquired can be conveyed only in the partnership name.

(4) A conveyance to a partnership in the partnership name, though without words of
inheritance, passes the entire estate of the g1ant01 unless a contrary mtent appears.

123.06 * Partners are agents of partnership, (1) Every partner is an agent of the
paltnelshlp for the purpose of its husiness, and the act of every partner, including the
execution in the. partnership name. of any instrument, for apparently carrying on in
the usual way the business of the partnership of whlch he is a member binds the part-
nership, unless the partner so acting has in fact no authonty to act for the partnership
in the particular matter, and the person with whom he is deahno as knowledge of the
fact that he has no such authority.

(2) An act of a partner which is not apparently for the carrying on of the husiness

of the partnership in the usual way does not bind the pa1tnelsh1p unless authouzed by
the other partners.
"~ (8) Unless authorized by the other partners or unless they have abandoned the bus1-
ness, one or more but less than all the partners have no authonty to: (a) Assign the
partnership property in trust for ereditors or on the assignee’s promise to pay the debts
of the partnership; (1) dispose of the good will of the business; (¢) do any other act
which would make it impossible to earry on the ordinary business of the partnership;
(d) confess a judgment; or (e) submit a paltnelshlp elalm or liability to albltlatlon or
reference.

(4) No act of a partner in contlaventlon of a restriction on his authonty shall bind
the partnership to persons having knowledge of the restriction.

123, 0'7 Conveyance of real property of partnership. (1) Where title to veal prop-
erty is in the pa1t11e1slnp name, any partner may convey title to ‘such property by a con-
veyance executed in the partnership name; but the partnership may recover such prop-
erty unless the partrer’s act binds the paltnelship under the provisions of ‘subsection (1)
of section 123.06, or unless such property has heen conveyed by the grantee or a person
elaiming thlough such grantee to a holder for value without knowledge that the paltnel,
in maklno the econveyance, has exceeded his' authority. :

(2) Where title to real property is in the name. of the partnership, a conveyance exe-
cuted by a partner, in his own name, passes the equitable interest of the partnership,
provided the act is one within the authonty of the partner under the plonsmns of sub-
seetion (1) of section 123.06.

(3) Where title to real property is in the name of one or more hut not all the part-
ners, ‘and the record does not disclose the right of the partnership, the partners in whose
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name the title stands:may convey title to sueh property, but the partnership may recover
such property:if the partners’ act does not bind the partnership under the provisions of
subsection (1) of section 123.06, unless the purchaser or hls assignee, is a holdel for
value, ‘without knowledge.

(4) Where the title to real property is in the name of one or more or all' the part-
ners, o in a third person in trust for the partnership, a conveyance executed by a part-
ner in the partnership name, or in his own name, passes the equitable interest of the
paltnelshlp, provided the act is one within the authority of. the partner. under the pro-
yisions of subsection (1) of seetion 123.06. .

(6) Where the title fo real property is in the names of all the: paltnels a conveyance
executed by all the partners passes all their rights in such property. .

123.08 ' Admission by partner is evidénce against the partnership. ~ An admission or
representation made by any partner concerning partnership affairs within the scope of
hls authority as conferred by this chaptel is evidence agamst the partnership.

128. 09 N otlce to or: knowledge of paztner charges partnership.  Notice to any pmt-
ner of any matter relating to partnership affairs, and the knowledge of, the partner. act-
ing in the particular matter, acquived while a partner or then present to his 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 partner.

123. 10 Paltnershlp liable for w1ongfu1 act of partner. Where, by any \\’1011gfu].
act or omission of any partner acting in the ordinary cou1se of the business of the: part-
nership, or with the authority of his copartners, loss or 1113u1y is eaused to any person,
not being a partner in the partnership, or any penalty is incurred, the paltnelshlp 1s
hable thelefor to the same extent as the partner so acting or omlttmg to act v

123 11 Partnership liable on partner’s breach of trust, The paltnelshlp is hound
to make good the loss: (a) Where one partner acting Wlthm the secope of his apparent
authority receives money or property of a third person and mlsapphes it; and (b) where
the partnership in the eourse of its business receives money or proper ty of a third per-
son ‘and. the money or property so received is misapplied by any partner while it is in
the custody of the partnership. ‘

123,12 - Liability of partners. = All partners are liable: (a) Jointly and sevelally for
everything chargeable to the partnership wider sections 12310 and 123.11; (b) jointly
for all other debts and obligations of the partnership; but any partner may enter‘mto a
separate obligation to perform a partnership contract. ,

123,13 Partnership by estoppel. © (1) When a pe1son, by WOldS spoken or written
or by conduct, represents himself, or consents to another representing him to any one,
as a partner in an existing paltnelslnp or with one or more persons not actual partners,
he is lable 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 apparent paltnelshlp ‘and
if he has made such representation or consented to its being made in'a public” manner
he is liaple to such person, whether the representation has or has not heen made or ¢or-
municated to such person so giving eredit by or with the knowledge of the appal ent part-
ner makmg the 1ep1esentat10n or congenting to 1’cs being made’ (a) when & partnership
liability vesults, he is liable as though he were an actual member of the' pa1tnelsh1p,
(b) ;when no partnership lability results, he is liable JOlnﬂV with the other persons, if
any, go consenting fo the contraet or 1ep1esentat10n as to mcur 11a,b1hty, othelwme sepa—
rately. ‘

.{2) When a person has:been thus represented to be a pariner in an existing partner-
slnp, or with one or more persons not actual partvers, he is an agent of the persons con-
senting to such 1ep1esentat1on to bind them to the same extent. and in the same manner
as though he, were a partner in fact, with respect to persons,who rely npon the repr esenta-
tion. . Wheye all the members of the existing partnership consent to. the representation, a
pzutnmslnp act.or obligation results; but in all other cases it is the ]omt act or obhga-
tion of the person acting and the persons consenting to the representation. . 4

In an action involving an issue of the statements were made. , The doctrme of
existence of 'a’ partnership and of partner- estoppel does not operateagainst one unless
ship liability, statements .made previous to he has done something to;induce anpther
the trial by one of the alleged partners to change his. position to his prejudice.
would “not be ‘admissible against one who Active Co . Slate, 10:°'W (2d) 340 103 NVV
denied that he was a member of the part- (2d) :
nelshlp and who was not present when the

12314 L1ab1hty of incoming partner. 'A person edmitfed a>s‘ a parfﬁer‘,iﬁtd an

'
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existing partne1sh1p is liable for all the obligations of the partnership arising before his
4dmission as though he had béen a partner when suech obligations were 1ncnr1ed, except
that thls habﬂlty shall be satlsﬁed only out of partnelshlp property. '

123, 15 R1ghts and dutles “of partners. The rights and duties. of the pa1tne1s in
relation to the partnership shall be detelmlned subject to any agleement between them,
by the following rules:

(1) Each pa1tne1 shall be 1epa1d his eontnbutlons, whether by way of capital or ad-
vances fo the partnership property and share equally in the profits and surplus remaining
after all liabilities, including those to partners, are satisfied; and must eontribute towards
the losses, whether of capital or otherwise, sustained by the partnership according to his
share in the profits, :

(2):The partnership must mdemnlfy evely paltnel in 1espect of payments made. and
pelsonal Habilities reasonably incurred by him in the ordmary and proper conduct of its
business, or for the preservation .of its business or property.

(3) A parvtner, who in aid of the partnership makes any payment or advanee beyond
the amount of capital which he agreed to contribute, shall be paid 1nte1est f1om the date
of the payment or advance.

(4)' A partier shall receive interest on the capltal contubuted by him only from' the
date when répayment should he made,

(5). All partners haye equal nghts in the management and conduct of the partner-
ship business.

(6) No partner is entitled to remuneration for acting in the partnership business,
except that a surviving partner is entitled to 1easonable compensatmn f01 hlS services in
Wmdmg up the partnership affairs.

' (7) No person can become a member of a partnership without the consent of all the
pa1 tners.

(8) Any- difference ausmg as to ordinary mattels connected with. the paltnelslnp
business may be decided by a majority of the partners; but no act in contravention of any
agreement hetween the partners may be done 11ghtfully w1thout the consent of all the
partners. i - .

A partner’s contrlbution to the 'capital  day-to-day - basis- s not compensable
may be made in skill and labor although Thompson v. Beth, 14 W (2d) 271, 111-NW
labor in the affa.lrs of the partnershlp on a (2d) 171,

123 16 Partnership books The partnership books shall be kept subgect to any
agleement between the partners, at the prineipal place of business of the partnership,
and every par tner shall at all times have access to and may 1nspect and copy any of them.

123 17 Partners must render information, - Partners shall render on demand true
and full information of all things affecting the partnership to any partner or the legal
r'epresentative of any deceased partner or partner under legal disability.

‘ 123.18 ' Partner accountable as ﬁduclary (1) Every partner must account to the
partnership for any benefit, and hold as trustee for it any profits derived by him without
the consent of the other pzutnels from any transaetion connected with the founatlon,
conduct or liquidation of the paltnelslnp or from any use by him of its property.

- (2) This section applies also to the representatives of a deceased partner engaged in
the liquidation of the affairs of, the paltnelshlp as the personal 1ep1esentat1ves of the

last surviving partner.

A partner can recover mterest on hlS selhng partner refused to account Tho
1nte1est from the date of sale where the son v, Beth 14 W (Zd) 271, 111 N\V (Zd) 171

123 19 nght to an account, Any‘ paltner shall have‘the nght to a formal account
as to partnership affairs: (a) If he is wrongfully excluded from the partnership business
or possession of its property by his ecopartners; (b) if the right exists under the terms of
any agreement; (¢) as provided by section 123 18 or (d) Whenever other cucumstances
render it Just and reasonable,

123.20 After fixed term partnershlp contmues as partnersh1p at will. (1) When
a partnership for a fixed term or particular undertaking is continued after the termina-
tion of such term or particular undertaking without any express agreement, the rights
and duties of the partners remain the same as they were at such terminhation, so far as is
consistent with a partnership at will:. .

(2) A continuation of the business by the partners or sueh of ‘them as hab1tually acted
therein during the term, without any settlement or liquidation of the partnershlp aﬁalrs, is
prima facie evidence of a continuation of the partnership.
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- 123,21  Property rights of partner.. (1) The property rights of a partner are his
rlghts in speeific. partnership property, his interest in the paltnelshlp and his right to
participate in the management.

(2) A partneris co-owner w1th his partnels of spemﬁc paltnerslnp property holdmg as
a tenant in partnership. ‘

(3) The incidents of this tenancy are such that:

(a) A partner, subject to the provisions of this chapter and fo any agreement hetween
the partners, has an equal right with hlS partners to possess specific partnership property
for partnership puiposes; but he has ' Horight to possess such property for any othe1 pur-
pose without the consent of his partners.

(b) A partner’s right in specific partnership property is not assignable except in con-
nection with the assignment of the rights of all the partners in the same propexty.

“(¢)' A partner’s right in specific partnership property is not subjeet to attachment or
execution, exeept on a claim-against the partnership., When partnership property is at-
tached for a partnership debt the partners, or any of them, or the representatives of a
deceased partner, cannot elaim any right under the homestead or exemption laws. .

(d) -On the death of a partner his right in specific partnership property vests in the
surviving partner or partners, except where the deceased was the last surviving partner,
shen his right in such property vests in his legal representative. Such surviving pavtner
or partners, or the legal representative of the last surviving partner, has no right to pos-
sess the partnership property for any hut a partnership purpose.

(e) ‘A partner’s right in specific partnership property is not subject to dower, cur-
tesy, or allowances to widows, heirs, or next of kin,

123.22 ' Partner’s interest in partnership, A partner’s interest in the par tnerslup is
his share of the profits and surplus, and the same is personal property.

123.23 ' Assignment of partner’s interest. (1) A conveyance by a partner of his
interest in the partnership does not of itself dissolve the partnership, nor, as against the
other partners in the absence of agreement, entitle the assignee, during the continuance
of the partnership, to interfere in the managment or administration 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 aec-
cordance with his contraet the profits to whlch the assigning partner would otherwise be
entitled.

(2) In case of a digsolution of the partnership, the assignee is entitled to receive his
assignor’s interest and 'may require an account flom the date only of the last account

agieed to by all the partners.

123.24 Partner’s interest chargeable as such with Judgment lien. (1) On due ap-
plication to a'competent court by: any judgment ereditor -of a partner, the court which
entered the judgment, order, or decree, or 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 appomt a receiver of his share of the profits, and
of any otlier money due or to fall due to him in respect to the partnership, and make all
other orders, directions, aceounts and inquiries which the debtor partner might have ‘made,
or which the ciremmstances of the ease may require.

.(2) The interest charged may be redeemed at any time before for eclosure, or in case of
a sale being directed by the comrt may be purchased without thereby causing a dissolu-
tion: (a) With separate property, by any one or more of the partners; or (b) with part-
nership property, by any one or more of the partners w1th the consent 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 his right, if any, under
the exemption laws, as regards his mterest in the partnership.

123.25 - Dissolution of partnership defined. (1) The dissolution of a partnershif) is
the change in the relation of the partners caused by any partner ceasing to be associated
in the ecarrying on as distinguished from the winding up of the business.

(2) On dissolution the partnership is not terminated, but continues until the winding
up of partnelshlp affairs is completed.

123.26 Causes of dissolution. Dissolution is caused: :
(1) ‘Without violation of the agreement between the partners (a) by the termination
of the definite term or particular undertaking specified in the agreement, (b) by the ex-
press will of any partner when no definite term or particular undeltakmg 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 before or after the termination of any
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specified term or particular undertaking, (d) by the expulsion of any partner from the
husiness bona fide in accordance with such a power conferred by the agleement between
the partners;

(2) In contravention of the agreement between the partners, where the circumstances
do not permit a dissolution under any other provision of thls 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 1t on m partnership; 5

(4) By the death of any parter;
(5) By the bankruptey of any partner or the paltnelshlp 3
(8) By decree of court under seetion 123.27.

123.27 Dissolution by decree of court. . (1) On appheatlon by or for a partner the
court shall decree a disgolution whenever: (a) A partner has been declared a lunatic in
any judicial proceeding or is shown to be of unsound mind; (b) a partner becomes in
any other way ineapable of performing his pavt of the partnership 'c011t1'aet; (e) a part-
ner has been guilty of such conduct as tends to affect prejudiciaily the carrying on of the
business; (d) a partner wilfully or persistently commits a breach of the partnership agree-
ment, or otherWlse so conducts himself in matters 1elatmg to the par tnelsh1p business that
it is not reasonably practicable to carry on the business in partnership with him; (e) the
business of the partnership ean only he carried on at a loss 5 or (f) other cncumstances
render a dissolution equitable.

(2) On the application of the purchaser of a partner’s interest under sections 123. 23
or 123.24: (a) After the termination of the specified term or particular undertaking;
(b) at any time if the partnership was a partnership at will when the intevest was assigned’
or when the charging order was issued.

128.28 Disgsolution terminates agency of partner. Except so far as may he neces-
sary to wind up partnership affairs or to complete transactions-begun but not then fin-
ished, dissolution terminates all authority of any partner to act for the partnership, with
respect to the partners, when the dissolution is not by the act, bankruptey or death of a
partner; or when the dissolution is by such act, bankruptey or death of a partner, in
cases where section 123.29 so requires, and with respect to persons not partners, as de-
clared in section 123.30. ,

123.29 . Liability of dissolving partner to partners continues until knowledge of ‘dis-
solution. Where the dissolution is caused by the act, death or bankruptey of a partner,
each partner is liable to his copartners for his share of any liability ereated by any part-
ner acting for the partnership as if the partnership had not been dissolved unless (a) the
dissolution being by act of any partner, the partner acting for the partnership had knowl-
edge of the dissolution, or (b) the ‘dissolution being by the death or bankruptey of a
partner, the partner acting for the paltnemhlp had knowledge or notlce of the death or
bankruptey. . . .

123.30 Partner’s agency after dlssolutmn. (1) After dlssolutmn a pa1tne1 can
bind the partnership except as provided in subsection (3):

(a) By any act appropriate for winding up paltnershlp affairs or eompletmg trans-
actions unfinished at dissolution. '

- (b) By any transaction which would bind the partnership if dlssolutlon had not taken
place, provided the other party to the transaction

1. Had extended credit fo the partnership prior to dissolution and had no knowledge
or notlce of the dissolution; or '

2. Though he had not so extended credit, had nevertheless known of the partnership

prlor to dissolution and, having no knowledge or notice of dissolution, the fact of disso-
lution had not bheen adve1t1sed in a newspaper of general circulation in the place (or in’'
each place if more than ohe) at which the partnership business was regularly carried on.

(2) The liability of a pavtner 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 contract is made and ,

(b) So far unknown and inactive in partnership affairs that the business 1eputat10n '
of the partnershlp eould not be said to have been in any deglee due to his eonneection
with it. ‘

(3) The partnership is in no ease bound by any act of a paltner after dlssolutwn ;

(a) Where the partnership is dissolved because it is unlawful to carry on the busmess,
unless the act is appropriate for winding up partnership affairs; or :

(b) Where the partner has become bankrupt; or - S '
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(¢) - Where the partner has no authority to Wmd up partnelslnp affairs, except by a
tlansactlon with one who : ‘

1. Had extended credit to the partnership prior to dlssolutlon and had no knowledge
or notice of his want of authority; or

2. Had not extended credit to the partnership p1101 to dissolution, -and having no
knowledge or notice of his want of authority, the fact of his want of authority had not
been adve1 tised in the mamner provided for advertising the fact of dissolution in sub. (1)

(b) 2 ,

(4) Nothing in this section shall affect the hablhty undel section 123.13 of any pelson
who after dissolution represents himself or consents to another replesentlng h1m as a
partner in a partnership engaged in earrying on business.

123.31 Discharge of existing liabilities on dissolution. (1) The (hssolutlon of the
partnership- does not of itself discharge the existing hablhty of any partner,

(2) A partner is'discharged from any ex1st1ng liability upon “dissolution of the part-
nership by an agreement to that effect between himself, the partnership ereditor and the
person or partnership continuing the business; and such agreement may be inferred from
the course of dealing between the ereditor havmg knowledge of the dlssolutlon and the;
pelson or pa1tne1sh1p contmumg the biisiness.

'(3) ' Where a pergon agrees to assume the existing obligations of a dlssolved paltner ;
Shlp, the partners whose obhgatlons have, heen. agsumed shall be, discharged from:any:
liability to any creditor of the partnership who, knowing of the agreement, consents to a
material alteration in the nature or time of payment of such obhgatlons

(4) The individual property of .a deceased partner shall be liable for all obhgahons
of the partnership incurred while he was a partner but sub;)eet to the 1)110r payment of.
his separate debts. ,

123.32 Right to wind up. Unless otherwise agreed, the partners' who have not
wr ongfully dissolved the partnership or the legal representative of the last surviving part-
ner, not bankrupt, has the right to wind up the partnership affairs; provided, however,
that any partner, his legal representative, or his assignee, upon cause shown, may obtain
winding up by the court. : v

123.33 ' 'Application of partne1sh1p property on dissolution. (1) When. dissolution
is caused in any way, except in contravention of the partnership agreement, each partner,
as against his copartners and all persons claiming through them in respect of their inter-
ests 1n the partnerships, unless otherwise agreed, may have the partnership properly ap-
plied 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 erHlSlOH of 'a partner,;
bona fide under the partnership agreement, and if the expelled partner is discharged from.
all paltnelshlp hab1ht1es, either by payment .or agreement under. the provisions. of s.
123.31 (2): he shall receive in_cash only the net amount due him from-the partnership..

(2) When dissolution is caunsed in contravention of the pa1tnersh1p agreemeént the
rights of the partners shall be as follows:

" (a) Each partner who has not eaused (hssolutlon wrongfully. shall have all the 11ghts
specified in sub. (1), and the right, as against each partner who has caused the dissolu-
tion wrongfully, to damages for breach of the agreement. »

(b) The partners who have not caused the dissolution W1ongfully, if they all desne 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: part-
nership property, provided they secure the payment by bond approved by the court,.or -
pay to any partner who has eaused the dissolution wrongfully, the value of his interest in
the partnership at the-dissolution, less any damages recoverable under par..(a), and in-
hke manner mdemmfy him against all present or future partnership. Liahilities.. : :

(c) A partner who has caused the dissolution wrongfully shall have, if the busmess is
not continued under the plOVlSl()llS of par.,, (b) , all the nghts of a partner under sub. (1)
subject to the provisions of par, (a), and, if the business is continued under par. (b), the,
right as against his copartners and all cla1m1ng through them in respect of their interests
in the partnership, to have the’ value of his interest in the partnership, less any damages
chtised ‘to his copartners by the dissolution, ascertained and paid to him in cash, or the
paymeént secured by bond approved by the court, and to be released from all e‘nstmg lia-
bilities of the partnership; but in ascertaining the value of the pa1tne1 s mtelest the value
of the good will of the business shall not be considered.

123 34 AdJustment of rlghts on dlssolutlon for fraud Whele a paltnelshlp con=
tract is rescinded on the ground of the fraud or misrepresentation of one of the parties
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thereto, the party entitled to rescind is, without prejudice to any other right, entitled
(a) to a lien on, or right of retention of, the surplus of the partnership property after
satisfying the partnership liabilities to third persons for any sum of money paid by him
for the purchase of an interest in the partnership and for any capital or advances con-
tributed by him; and (b) to stand, after all liabilities to third persons have been satisfied;
in the place of the creditors of the partnership for any payments made by him in respect
of the partnership liabilities; and (¢) to be indemnified by the person guilty of the flaud
or making the representation aO'amst all debts and liabilities of the partnership.

123.35 Settlement and distribution on d1ssolut10n. "In settling accounts between;
the partners after dissolution, the followmg rules shall be observed, subJect to any agree-
ment to the contrary: ‘

(1) 'The assets of the partne1sh1p are (a) the partne1sh1p ploperty, (b) the contrlbu-‘
tions of the partners necessary for the payment of all ‘the liabilities speeified in sub. (2),

(2) The Habilities of the partnership, shall rank in order of payment, as follows:
(a) those owing to creditors other, than partners; (b). those owing to partners other than:
for capital and profits; (e) those owmg to partners in respect of ecapital;-(d) those owmg
to partners in respect of profits. G

(3) The assets shall be applied in. the order of:their declaration: in sub. (1) to the
satisfaction of the liahilities. ,

(4) The partners shall contribute, as p10v1ded by 8. 123 15, (1), the amount necessaly
to satisfy the Labilities, but if any, but not all, of the partners are insolvent, or,; not being:
subject to process, refuse to contribufe, the 0the1 partners shall -contribute their share of
the liabilities, and, in the relative proportions in which they share the profits, the addi-
tional amount necessary to pay the liabilities.

(5) ' An assignee for the henefit of creditors or any person appomted by the court shall
have the right to enforce the contributions specified in sub. (4)."

(6) Any partner or his legal representative shall have the rlght to enforce the con-
tributions specified in sub. (4) to the extent of the amount which he has paid in excess
of his share of the liability.

(7) The md1v1dua1 property of a deceased partner shall be hable for the contrlbu-
tions specified in sub. (4).

"(8) When: partnership property and the mdwldual properties of the partners are in
possesswn of a court for distribution, partnership creditors shall have priority on part-
nership property and separate ereditors on 1nd1v1dual plopelty, savmg the 11ghts of hen
or secured creditors as heretofore,

(9) Where a partner has become bankrupt or his estate is insolvent the claims against
his separate property shall:rank in the following order:. (a) Those owing to separate
creditors; (b) thoge owing to paltnershlp creditors; (e) those owing to partners by Way of
contubutlon. )

123.36 nghts and liabilities on contmumg busmess after dissolution without ligui-
dation., (1) When any new partuer is admitted into an existing partnership, or when
any partner retires and assigns (or the representative of the deceased partner assigns)
his rights in partnership property to two or more of the partners; or to one or more
of the partners and omne or more third persons, if the business is continued without.
liquidation of the partnership affairs, creditors of the first or dissolved partnership are
also cereditors of the partnership so continuing the business.

(2) When all but one partner retire and assign (or the representatlve of a deceased
partner assigns) their rights in partnership property to the remaining partner, who con-
tinues the business without liquidation of partnership affairs, either alone or with others,
creditors of the dissolved partnership are also creditors of the person or partnership so
continuing the business.

(3) When any partner retives or dies and the business of the dissolved partnership is
continued as set forth in subsections (1) and (2) of this seetion, with the consent of the
retived partners or the representative of the deceased partner, but without any assign-
ment of his right in partnership property, rights of creditors of the dissolved partnership
and of the 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 eontinue the
business of the dissolved partnership, ereditors of the dissolved partnership are also eredi-
tors of the person or partnership continuing the business.

(5) When any partner wrongfully causes a dissolution and the remaining partners
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continue the business under the provisions of:s, 123.33 (2) (b), either alone or with others,
and without liquidation of the partnership affairg, creditors of the dissolved pa1tne1sh_1p
are also creditors of the person or partnership continuing the business..

(6) When a partner is: expelled and the remaining partners continue the business
elthel alone or with others, withont liquidation of the paltnelshlp affairs, ereditors of the
dissolved partinership are also c1ed1t01s of the pelson or partnelshlp contmumg the buisi-
ness. ;

(7) The lability of a third person becoming a partner in'the partnership contmumg“
the business, under this section to the ereditors of the dissolved paltnelsh1p shall be satis-
ﬁed out of partnership property only. . ’ ‘

"(8) When the business of a partnership after dlssolutmn is eontinued under any con-
ditions set forth in this section, the ereditors of the dissolved partnership, as against,the
separate ‘creditors of the 1etn1ng or deceased partner or the 1ep1esentat1ve of the de-
ceased partnér, have a prior right to any claim of the retired partner or the representa-
tive of the deceased partner against the person o¥ paltnelshlp continuing the husiness, on
account of the vetired: or: deeeased partner’s interest in the dissolved paltnelshlp or on
aceount of any consideration promised for such interest or: for his nght in paltnelshlp
plopelty

'/(9) Nothing in this section shall be held to modify any 11ghf, of c1ed1t01s to set asule
any assignment on the ground of fraud.

-(10) The use by the person or partnership continuing the business of the pa1tne1sh1p
name, or the name 'of a deceased partner as part thereof, shall not of itself make the in-
dividual property of the deceased partnel liable f01 any debts contraeted by such person or
partnership.

123.37 Rights of retiring or deceased partner. When any, pa1tne1 1et11es or dieg,
and the businéss is continued under any of the conditions set forth in s, 123.36 (1), (2),
(3), (5) and (6) ors. 123.33 (2) (b), without any settlement of accounts as between him or
his estate and the person or partnership continuing the busmess, unless otherwise agreed,
he or hig legal representative ‘as against such pérsons or partnership may have the value
of his interest at the date of dissolution ascertained, and shall receive as an 01dma1y
creditor an amount equal to the value of his interest in the dlssolVed partnership’ with in-
terest, or, at his option or at the option of his legal representative; in lieit of interest, the
plOfltS attmbutable to the use of his right in the property of the dissolved partnelshlp
provided that the creditors of the dlssolved partnership as against the separate 01e(11t01s,
or the representative of the retired or deceased partner, shall have prlouty on any iclaim
arising nnder this section, as provided by s. 123.36 (8).

123,38  Right to accounting accrues on dissolution. The right to an account of his
interest shall acerue to any partner, or his legal representative, as against the winding
up partners or the surviving partners or the person or partnership ‘continuing the bu51-‘
ness, at the date of dissolution, in the absence of any agreement to the contrary.

123:39 Filing of partnership agreements, amendments; articles of dissolution.
Partnership agreements, amendments thereof and agreements in dissolution thereof may
be filed in the office of the register of deeds of the county in which the prineipal place of
business of such partnership is located The 1eglste1 of deeds shall be ent1tled to a fee of
$1 for each such ﬁhng. - ‘






