
COMMENT

Dissolution of General Partnerships: A
Comparison of Georgia Law and the

Uniform Partnership Act

I. INTRODUCTION

This comment surveys Georgia law on dissolution of general partner-
ships and compares Georgia law with related provisions of the Uniform
Partnership Act (U.P.A.).' Georgia is the only state other than Louisiana
that has not enacted the U.P.A." A committee of the state bar association,
however, is studying whether Georgia should adopt the uniform act.

The Article first presents the causes of dissolution, and then discusses
the effects of dissolution on creditors and on the rights of partners among
themselves. For each of these issues, a statement of the broad differences
between Georgia law and the U.P.A. is followed by juxtaposition of spe-
cific provisions in each. While the two differ in many particulars, they are
similar in general intent and effect.

If Georgia law and the U.P.A. are indeed largely the same concerning
the dissolution of general partnerships, then one must ask why, at least
on that issue, any change is needed. One reason that adoption of the
U.P.A. in Georgia may be valued is because it achieves uniformity with
the law of other states and because it would, for better or worse, regulate
dissolution of partnerships in more detail than does present Georgia law.

1. UNIV. PARmNMHip AcT, 6 U.L.A. 1 (1969).
2. Id., 6 U.L.A. 1 (Supp. 1982).
3. The Uniform Partnership Act Committee is a joint committee of the Corporate and

Banking Law and the Real Property Law sections of the Georgia State Bar Association.
This committee will make its recommendations to the Board of Governors of the State Bar
of Georgia.
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II. CAUSES OF DISSOLUTION

Although the Georgia Code and the U.P.A. generally agree on the
causes of dissolution, they differ in several important respects. First, the
U.P.A. allows a partner to dissolve the partnership by express will, even if
this is disallowed in the partnership agreement.' Second, the U.P.A. re-
quires a court decree to effectuate dissolution for events that automati-
cally cause dissolution under the Georgia Code.' Third, the U.P.A. states
more specifically causes of dissolution that are stated only generally in
the Georgia Code or developed only in the case law.e

The divergence between Georgia law and the U.P.A. on the issue of
dissolution by express will is perhaps the most important point of depar-
ture between the two schemes. Georgia Code section 14-8-24 distinguishes
partnerships at will from partnerships for a specified term.' If at will, a
partnership may be dissolved at any time by any partner upon his giving
three months notice to his partners. If for a term, the partnership contin-
ues until the term expires or until the death of a partner. No Georgia
cases have been found in which a partner wanted to withdraw before ex-
piration of an agreed term and in contravention of the partnership agree-
ment. The U.P.A., on the other hand, specifically provides for dissolution
at will, even if this is disallowed in the partnership agreement.' The ra-
tionale given for allowing a partner to withdraw in contravention of the
agreement is that partnership is an agency relationship too personal to be
enforced in equity.9 It remains true, however, that a partner who with-
draws in contravention of the agreement compromises his right to de-

4. Ump. PARTmmsmw AcT § 31(2), 6 U.LA. 376 (1969).
5. Cf., Usu. PawnmPv Acr § 32,6 U.L.A. 394 (1969) (requires dissolution by decree

of court when a partner has been declared a lunatic), with O.C.G.A. § 14-8-90 (Michie 1982),
GA. Con ANN. § 75-107 (Harrison 1981) (automatically dissolves partnership due to in-
sanity of a partner). For an exhaustive listing of when the U.P.A. requires a decree, see
Bromberg, Partnership Dissolution-Causes, Consequences and Cures, 43 Tx. L. Rav.
631, 634-35 (1965).

6. Cf., e.g., Use. PAwassmi AcT § 32(c), (d), 6 U.L.A. 394 (1969) (specifies type of
conduct for which courts may decree dissolution) with O.C.G.A. § 14-8-90 (Michie 1982),
GA. Cons ANN. § 75-107 (Harrison 1981) (allows dissolution for misconduct that "in equity
will justify a decree"). I am indebted to Professor Larry K. Ribstein of the Walter F. George
School of Law for this analysis. Professor Ribstein helped me prepare this Article by al-
lowing me to read the draft of his report to the Committee on the Uniform Partnership Act
of the Georgia State Bar. I have borrowed from this draft for several points in the Article
and have benefited from it throughout the Article. Professor Ribstein was also kind enough
to read early drafts of the article and to point out the more significant errors.

7. O.C.G.A.§ 14-8-24 (Michie 1982), G& Cons ANN. §§ 75-106-110 (Harrison 1981).
8. Urw. PAsswrmup Acr § 31(2), 6 U.L.A. 376 (1969).
9. Id. § 31, Official Comment, 6 U.L.A. 377. See also Hillman, The Dissatisfied Partici-

pant in the Solvent Business Venture: A Consideration of the Relative Permanence of
Partnerships and Close Corporations, 67 MIm. L. REV. 1, 9 (1982).
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mand liquidation of the business and subjects himself to damages for
breach of contract.10 As one writer has expressed it, "the fate of the busi-
ness itself and the economic consequences of the act of dissolution must
be viewed as matters separate from the simple power to dissolve the
partnership."'"

The two other general differences between Georgia law and the U.P.A.
concerning causes of dissolution are not as important as the ability of a
partner to dissolve the partnership in contravention of the agreement.
The more extensive requirement of a court decree under the U.P.A. is not
as significant a difference as it may first appear. A partner may seek a
judicial determination if there is a disagreement, whether or not a 'nonju-
dicial' cause has occurred.2 Any dissolution may become. judicial if a
partner seeks court supervision.' The greater specificity of the U.P.A.
concerning causes of dissolution may be important only as it contributes
to what has been articulated as the act's purpose: "clarifying, defining
and simplifying the law of partnership."14 A comparison of Georgia Code
sections 14-8-90's and U.P.A. sections 31' and 32,7 shows the greater
specificity of the uniform act Section 14-8-90 lists four ways in which a
partnership may be dissolved: (1) by the mutual consent of all the part-
ners; (2) by the death, insanity, or conviction for a felony of one of the
partners; (3) by the extinction of the business for which the partnership
was formed; and (4) by the misconduct of a partner that justifies an equi-
table decree of dissolution."

The U.P.A. expands on these causes in sections 31 and 32. First, the
U.P.A. goes beyond the Georgia Code and includes bankruptcy as an ad-
ditional cause for dissolution of a partnership."° Second, the uniform act
presents more fully the bases for a court decree of dissolution."s For ex-
ample, the U.P.A. provides for this type of decree for "such conduct as
tends to affect prejudicially the carrying on of the business."" The decree
is also applied to cases in which "the business of the partnership can only

10. See UseF. PArrNEaSHEP Acr § 38(2), 6 U.L.A. 456 (1969).
11. Hillman, supra note 9, at 34.
12. Bromberg, supra note 5, at 639.
13. Id. The dissolution, however, would date from the time of the 'nonjudicial' cause and

not from the time of the court's determinations.
14. Nadler, The Uniform Partnership Act: Does Georgia Need to Improve its Partner-

ship Law?, 16 GA. B.J. 52, 56 (1953).
15. O.C.G.A. § 14-8.90 (Michie 1982), GA. CODs ANN. § 75-107 (Harrison 1981).
16. UNIe. PARTNzRSHip AcT § 31(2), 6 U.L.A. 376 (1969).
17. Id. § 32, 6 U.L.A. 394 (dissolution by decree of court). -
18. O.C.G.A. § 14-8-90 (Michie 1982), GA. CODE ANN. § 75-107 (Harrison 1981).
19. UNI. PARTNEtSHIP Act § 31(5), 6 U.L.A. 378 (1969).
20. Id. § 32, 6 U.L.A. 394.
21. Id. § 32(1)(c), G U.L.A. 394 (1969).
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be carried on at a loss. ''22

Although the causes of dissolution are stated less fully in the Georgia
Code than in the U.P.A., the difference is not as great as it would other-
wise be because the appellate courts have recognized causes of dissolution
that are not listed in the Code. The Georgia Court of Appeals has said
that the Code does not state all of the means known to the law for the
dissolution of a partnership.2' Dissolutions have been recognized when a
partner sold his interest,' when partners were expelled,25 when the part-
nership went bankrupt,' 6 and generally when there was any change in
personnel.2

7

To summarize, the U.P.A. is in general agreement with present Georgia
law regarding causes of dissolution. The main differences under the
U.P.A. are the ability of a partner to dissolve the partnership at will, even
if this is specifically prohibited in the partnership agreement, and the
greater specificity of the U.P.A. concerning causes of dissolution.

III. EFcTs OF DISSOLUTION

A. Dissolution Distinguished from Termination

The dissolution of a partnership does not terminate its existence, be-
cause a 'winding up' period may be needed to settle partnership ac-
counts.'8 The Georgia Supreme Court illustrated this distinction in Led-
better v. Farrar Lumber Co.' s In Ledbetter, tax executions were issued
against a partnership after a partner had died but before the surviving
partner had sold the partnership property.' 0 The transferee of the tax fi.
fa. writs sought to enforce them against the old partnership property in
the new owner's hands. The Supreme Court of Georgia reversed the trial

22. Id. § 32(1)(e), 6 U.LA. 394.
23. Stone v. First Nat'l Bank, 117 Ga. App. 802, 803, 162 S.E.2d 217, 220 (1968); Fenner

& Beane v. Nelson, 64 Ga. App. 600, 606, 13 S.E.2d 694, 698 (1941).
24. Stone v. First Nat'l Bank, 117 Ga. App. 802, 162 S.E.2d 217 (1968).
25. Heard v. Carter, 159 Ga App. 801, 285 S.E.2d 246 (1981).
26. Lesser v. Gray, 8 Ga. App. 605, 70 S.E. 104 (1911), aff'd, 236 U.S. 70, 75, (1915); see

also Meinhard, Schaul & Co. v. Folsom Bros., 3 Ga. App. 251, 59 S.E. 830 (1907) (partner-
ship dissolved by discharge in bankruptcy).

27. Fenner & Beane v. Nelson, 64 Ga. App. 600, 13 S.E.2d 694 (1941).
28. See O.C.G.A. § 14-8-92 (Michie 1982), GA. Cons ANN. § 75-109 (Harrison 1981);

Stone v. First Nat'l Bank, 117 Ga. App. 802, 803, 162 S.E.2d 217, 221 (1968); see also Led-
better v. Farrar Lumber Co., 177 Ga. 779, 785, 171 S.E. 374, 377 (1933); Cody v. Cody, 31
Ga. 619, 624 (1860).

29. 177 Ga. 779, 171 S.E. 374 (1933).
30. Id. at 783-84, 171 S.E. at 375.
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court's judgment canceling the fi. fas.1 The court held that the dissolu-
tion of a partnership

is not absolute until the partnership becomes extinct by a complete
winding up of all its affairs by the surviving partner or partners; for the
partnership still continues until all the debts of the partnership for its
past obligations, or for those necessarily assumed in the winding up of
the partnership, are extinguished.3s

Hence, the tax executions issued against the firm after the partner's
death were not void, but subjected the partnership property to the lien of
the executions.38

The U.P.A. also provides for a 'winding up' period after dissolution."
The uniform act, however, distinguishes dissolution from termination
more explicitly than does the Georgia Code.8'

B. On the Rights of Creditors

Liability for Predissolution Debts. Georgia law and the U.P.A.
treat the liability of retiring partners for predissolution debts similarly.
Under the Georgia Code, dissolution does not absolve partners from lia-
bility for past transactions of the partnership." Georgia courts have held,
however, that withdrawing partners may be released from liability if the
creditor agrees to look only to the new firm for payment." The U.P.A.
goes further by specifically providing for an inference of an assumption
agreement."

Under Georgia law, a creditor may also discharge a withdrawing part-
ner from his obligation by renewing or extending the firm's indebtedness,
if this is done with notice of the dissolution." In Preston v. Garrard,°4 a
frequently cited case, the supreme court collected the old authorities on
this point. In Preston, the payee of the note sued upon had extended the
time for repayment without the knowledge or the consent of the retired
partner. The payee granted the extension with actual knowledge of the

31. Id. at 787, 171 S.E. at 378.
32. Id. at 785, 171 S.E. at 377.
33. Id.
34. See Uss. PARTEHp AC § 29,6 U.L.A. 364 (1969); Umi'. PA RNERsHmP Acr § 30,6

U.L.A. 367 (1969).
35. Cf. UNEV. PARTNERSHIP Acr § 29, 6 U.L.A. 364 (1969) and UNM. PanTmsHp AcT §

30, 6 U.L.A. 367 (1969) with O.C.G.A. § 14-8-92 (Michie 1982), GA. CoDS ANN. § 75-109
(Harrison 1981).

36. O.C.G.A. § 14-8-92 (Michie 1982), GA. CODE AN. § 75-109 (Harrison 1981).
37. Venable & Heyman v. Stevens, 94 Ga. 281, 282, 21 S.E. 516, 516 (1894).
38. UNm. PAxTNRsHn Acr § 36(2), 6 U.L.A. 436 (1969).
39. Louderback, Gilbert & Co. v. Lilly & Wood, 75 Ga. 855, 855-56 (1855).
40. 120 Ga. 689, 48 S.E. 118 (1904).
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dissolution and, therefore, was held to have released the retired partner
from his obligation.4 1 The court discussed whether assent by the creditor-
payee to the successor firm's assumption of liabilities was necessary or
whether mere knowledge of the assumption agreement was sufficient for a
release of the retired partner.4 ' The court noted that the creditor could
always protect himself "by granting no indulgence to the continuing part-
ner"43 and held that mere notice of the dissolution and the assumption
agreement prevented extension of the time for repayment absent knowl-
edge and consent by the retiring partner."

The retired partner whose obligation is renewed without his knowledge
or consent is released not only from the renewal note but also from his
liability on the original debt."5 The creditor, however, must have actual
notice that the partnership has been dissolved, because otherwise he
would believe he was renewing the old firm's debt."1 Conversely, under
Georgia law a retiring partner may still be liable on a note that is renewed
if (1) the renewal note is made known to him and (2) he promises to be
bound by it.47 The U.P.A., in contrast, does not provide for a ratification
by the retired partner of a renewal note, although the uniform act does
not specifically preclude this possibility.

While the liability of retired partners for predissolution debts is gener-
ally the same under Georgia law and the U.P.A., the liability of new part-
ners or successor firms for the old debts may be determined differently
under each scheme. The difference concerns the importance of assump-
tion agreements. The Georgia Code states that new partners are not liable
for debts existing before they become partners absent an express agree-
ment to assume the debts." Further, Georgia courts have recognized a
creditor's right to proceed against a successor firm if this firm has as-
sumed the liabilities of the predecessor firm.4 ' The U.P.A., however, pro-
vides for liability in some situations even without an express promise by

41. Id. at 693, 48 S.E. at 120.
42. Id. at 690-91, 48 S.E. at 119.
43. Id. at 692, 48 S.E. at 119.
44. Id. at 693, 48 S.E. at 120.
45. Stone v. Chamberlin & Bancroft, 20 Ga. 259, 262 (1856). This case was subsequently

before the court on two occasions: Chamberlin v. Bancroft & Stone, 24 Ga. 310 (1858);
Stone v. Bancroft & Chamberlin, 30 Ga. 860 (1860).

46. Phillips v. Nash, 47 Ga. 218, 229 (1872); see Parker v. Southern Ruralist Co., 15 Ga.
App. 334, 83 S.E. 158 (1914), Ennis v. Williams, 30 Ga. 691 (1860) (cases in which the notice
was not adequate); Preston v. Garrard, 120 Ga. 689, 48 S.E. 118 (1904) (a case in which the
partner was discharged after a finding of adequate notice).

47. Silas v. Adams, 92 Ga. 350, 353, 17 S.E. 280, 281 (1893); Stone v. Bancroft & Cham-
berlain, 30 Ga. 860, 863 (1860).

48. O.C.G.A. § 14-8-44 (Michie 1982), GA. CODE AmN. § 75-205 (Harrison 1981).
49. Sheppard v. Bridges, 137 Ga. 615, 631-33, 74 S.E. 245, 253 (1912).
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the new party to pay." The liability of the new partner, though, may "be
satisfied out of partnership property only."''

Liability for Postdissolution Debts. Under the Georgia Code and
under the U.P.A., liability for postdissolution debts generally would be
determined similarly. The thrust of both schemes is that if adequate no-
tice of the dissolution is given, the firm may be bound only for 'winding
up' transactions. The U.P.A. excels, however, in gathering within one sec-
tion" rules that in Georgia law are scattered throughout the Code title on
partnership, 3 codified in another title, " or enunciated only in reported
decisions of the appellate courts."

Three sections of the Georgia Code determine the power of partners to
bind the partnership after dissolution. Section 14-8-68" specifically de-
nies this power to partners. Section 14-8-92" repeats this denial, but with
the exception that powers remain for purposes of a general accounting
and 'winding up.' Section 9-3-115" limits the effect of new promises to
revive or to extend partnership debts: these promises bind only the
promisor and not his partners. The U.P.A. also sustains authority to bind
the partnership for 'winding up' transactions and for transactions with
parties who do not have notice of the dissolution." Standing alone, these
Georgia Code sections seem to absolutely preclude liability for debts in-
curred after dissolution because partners are without power to enter
binding agreements. When the dissolution is caused by the retirement of
a partner, however, section 14-8-91" requires that the partnership give
notice in order for the dissolution to preclude postdissolution liability.

Questions about notice are by far the most common issues in the re-
ported cases on partnership dissolution. The Georgia Code does not de-
velop the difference between the notice due creditors and that due the
rest of the world." Early cases, however, established that creditors re-
quire actual notice, while others are entitled to some unspecified lesser

50. See UNIV. PARrNEsWHin Acr § 41(1)-(3), (5), 6 U.LA. 509-10 (1969).
51. Id. § 41(7), 6 U.L.A. 510.
52. Id. § 35, 6 U.L.A. 429.
53. See O.C.G.A. § 14-8-68 (Michie 1982), GA. Coos ANN. § 75-310 (Harrison 1981) and

O.C.G.A. § 14-8-92 (Michie 1982), GA. CoDE ANN. § 75-109 (Harrison 1981).
54. See O.C.G.A. § 9-3-115 (Michie 1982), GA. CODE ANN. § 3-905 (Harrison 1962).
55. Eg. Bush & Hattaway v. McCarty Co., 127 Ga. 308, 56 S.E 430 (1907) (notice by

publication is sufficient for those not creditors of the partnership).
56. O.C.G.A. § 14-8-68 (Michie 1982), GA. Cons ANN. 5 75-310 (Harrison 1981).
57. Id. § 14-8-92, GA. CoD ANN. § 75-109.
58. O.C.G.A. § 9-3-115 (Michie 1982), GA. CoD ANN. § 3-905 (Harrison 1962).
59. UNIv. PARTNERSHIP Acr § 35(1), 6 U.L.A. 429 (1969).
60. O.C.G.A. § 14-8-91 (Michie 1982), GA. CoDE ANN. § 75-108 (Harrison 1981).
61. See id.
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degree of notice.02 These cases imply that failure to meet the notice re-
quirement will result in liability despite dissolution.

In Bush & Hattaway v. McCarty Co.," plaintiff sued on a note, and
defendant answered that he had given his interest in the partnership to
his son before the note was executed." The Supreme Court of Georgia
held that, as a creditor, plaintiff was entitled to actual notice of the disso-
lution. 65 Plaintiff was considered a creditor because he formerly had sold
goods to the partnership on credit. The status of creditor was accorded
plaintiff even though at the time of the dissolution no debt was
outstanding."

The court, noting that retiring partners usually notify creditors with
letters to those with whom the firm has dealt, concluded that plaintiff
had not received actual notice." The court held that publication did not
constitute actual notice." The court said, in dicta, that publication would
suffice as notice to those who were not creditors. The court found that
mailing plaintiff stationery with the new firm name was insufficient to
constitute actual notice. The court also found that a roadside sign placed
on a route plaintiff did not travel did not provide actual notice to him."

The factors that determine what constitutes adequate notice are most
fully discussed in two casesO against the same defendant, a retired part-
ner in a retail store. Concluding that adequate notice was not given, the
court noted several facts it considered dispositive: that the firm name
had not changed after dissolution, that the obligations sued upon arose
soon after the dissolution, and that other merchants and even the retiring

62. See, e.g., Ewing & Gaines v. Trippe, 73 Ga. 776, 777 (1884).
63. 127 Ga. 308, 56 S.E. 430 (1907).
64. Id. at 309, 56 S.E. at 431.
65. Id. at 310, 56 S.E. at 431.
66. Id. at 311, 56 S.E. at 431.
67. Id. at 311-12, 56 S.E. at 431-32.
68. Id. at 311, 56 S.E. at 431.32.
69. Id. at 312, 56 S.E. at 432. Actual notice has been found sufficient in the following

cases: Venable & Heyman v. Stevens, 94 Ga. 281, 21 S.E. 516 (1894) (defendant had in-
structed plaintiff not to deliver goods until the new partnership agreed to be responsible);
McMillan v. Gilmour, 49 Ga. App. 400, 406-07, 175 S.E. 672, 675 (1934) (the creditor had
received a letter from defendant informing him of the retirement); Bennett v. Watson, 31
Ga. App. 367, 368, 120 S.E. 802, 802 (1923) (the cashier who took the note had been told of
the change in the partnership). Notice was found insufficient in these cases: Camp v.
Southern Banking & Trust Co., 97 Ga. 582, 584-85, 25 S.E. 362, 363 (1896); Richards v.
Butler, 65 Ga. 593, 598 (1880) (defendants attempted to provide actual notice by publica-
tion); Shapleigh Hardware Co. v. McCoy & Son, 23 Ga. App. 265, 267, 98 S.E. 102, 103
(1919) (defendant gave notice of dissolution several months after the obligation arose); Wil-
liams v. Madison County Bank, 33 Ga. App. 507, 507-08, 126 S.E. 895, 895 (1925) (defendant
gave notice only that the 'store' had 'sold out').

70. Richard v. Butler & Carroll, 65 Ga. 593 (1880) and Richards v. Hunt, Rankin &
Lamar, 65 Ga. 342 (1880).

388 [Vol. 35



PARTNERSHIPS

partner's own partner did not know of the purported withdrawal.71
Under Georgia law, the defendant has the burden of proving notice by

clear and satisfactory" evidence.7' Whether notice is sufficient is a ques-
tion of fact for the jury,73 but, in one case, plaintiff won a directed verdict
after defendant testified to a proper mailing and plaintiff's employee de-
nied receipt.7' The court has held evidence of notoriety admissible on the
issue of notice "for what it [is] worth. 7'

While both the Georgia Code and the U.P.A. limit the power of part-
ners to bind the firm after dissolution, liability for postdissolution debts
may be imposed differently under each, depending on the cause of disso-
lution. The Georgia Code section requiring notice by its terms applies
only when the partnership has been dissolved by the retirement of a part-
ner." The cases have clarified that notice of a dissolution caused by the
death of a partner need not be given; the event itself is considered ade-
quate notice.77 The U.P.A., on the other hand, does not recognize a differ-
ence for dissolution by, a partner's death .7 The U.P.A., however, specifi-
cally excludes liability after certain causes of dissolution for which
Georgia has developed no law.71

A comparison of the U.P.A. and present Georgia law on liability for
postdissolution debts suggests two reasons, apart from the substance of
the rules, for adopting the uniform act. First, codification in the U.P.A.
brings together the related provisions more sensibly. Second, enactment
of the uniform language invites reference to the wealth of reported deci-
sions from other jurisdictions addressing so fundamental an issue as ade-
quacy of notice. Resorting to reasons such as these for adopting the
U.P.A. seems appropriate when, as is so often the case, the substance of
the U.P.A. does not vary significantly from that of present Georgia law.

Priority to Assets. The Georgia Code establishes a rule for division
of assets between partnership creditors and individual creditors when a
partner has died insolvent and the partnership is insolvent." The part-
nership creditors may not share in individual assets "until the individual
creditors shall have received upon their debts such a percentage from the

71. Richards v. Hunt, Rankin & Lamar, 65 Ga. 342, 346 (1880).
72. Bank of Covington v. Cannon, 133 Ga. 779, 782, 67 S.E. 83, 84 (1910).
73. Richards v. Butler & Carroll, 65 Ga. 593, 599 (1880).
74. Parker v. Southern Ruralist Co., 15 Ga. App. 334, 83 S.E. 158 (1914).
75. Askew v. Silman, 95 Ga. 678, 682, 22 S.E. 573, 574 (1895).
76. O.C.G.A. § 14-8-91 (Michie 1982), GA. Cons ANN. § 75-108 (Harrison 1981).
77. Hammond v. Otwell, 170 Ga. 832, 842, 154 S.E. 357, 362 (1930); Bass Dry Goods v.

Granite City Mfg. Co., 116 Ga. 176, 177, 42 S.E. 415, 415 (1902).
78. See UNW. PARTNERSHW Acr § 35, 6 U.L.A. 429 (1969).
79. Id. § 35(3), 6 U.L.A. 430 (partnership dissolved because its business has become un-

lawful or because it has gone bankrupt).
80. O.C.G.A. § 14.8-69 (Michie 1982), GA. Cove ANN. § 75-311 (Harrison 1981).
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individual assets as such partnership creditors have received from the
partnership assets."" The U.P.A. rule differs by giving individual
creditors first priority to all individual assets. s

C. On the Rights of Partners Among Themselves

Present Georgia law and the U.P.A. have many points in common in
determining the relative rights of partners upon dissolution. The great
difference is that under the U.P.A. the rights of the partners may vary
depending on whether the dissolution is or is not in contravention of the
partnership agreement." The Georgia Code apparently does not recognize
a power to dissolve a partnership in contravention of the partnership
agreement and so does not provide for this contingency.

The advantages of the U.P.A. provisions are several. First, they make
explicit what has not been articulated in Georgia-that disenchanted
partners should not and probably cannot be forced to continue together,
notwithstanding an agreement to the contrary. Second, they clarify part-
ners' rights if there is a dissolution in contravention of the partnership
agreement. Third, they clearly validate agreements that govern the conse-
quences of dissolution."

Both the Georgia Code and the U.P.A. grant partners special rights
during 'winding up.' The Georgia Code grants surviving partners the right
to control partnership assets to the exclusion of a deceased partner's legal
representative." The power to control the partnership's assets in order to
wind up its affairs has been held to remain even with partners who were
expelled fTom the partnership." The power to wind up includes the au-
thority to compromise and adjust a claim in favor of the partnership
against a third party. 7

The U.P.A. also recognizes the right of partners to wind up the part-
nership affairs." The U.P.A., unlike Georgia law, limits this right to part-
ners who have not wrongfully dissolved the partnership." The uniform
act explicitly provides that a winding up by the court may be obtained for
good cause."

S1. Id.
82. UNw. PAwnrmsP Acr § 36(4), 6 U.L.A. 436 (1969).
83. Id. § 38, 6 U.L.A. 456 (1969).
84. 1 am indebted to Professor Larry E. Ribstein for these ideas.
85. O.C.G.A. § 14-847 (Michie 1982), GA. COD ANN. § 75-208 (Harrison 1981).
86. Heard v. Carter, 159 Ga. App. 801, 802-03, 285 S.E.2d 246, 248 (1981).
87. Scott & Co. v. Atlanta Wood & Iron Novelty Works, 12 Ga. App. 216, 76 S.E. 1082

(1913).
88. Use,. PARTrm=sHw Ac§ 37, 6 U.L. 444 (1969).
89. Id. § 38, 6 U.LA. 456.
90. Id.
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The U.P.A. and Georgia law differ on whether there is a right to con-
tinue the partnership business after dissolution. Surviving partners do
not automatically have the right in Georgia to continue the partnership
business: the Code requires that this right must be specified, apparently
in the partnership agreement." There is authority, however, that the
right to continue the business may be provided by clear and unambiguous
language in the deceased partner's will." The U.P.A., on the other hand,
specifies in detail the rights of partners to continue the business after
dissolution of the partnership.'8 This right follows upon a dissolution "in
contravention of the partnership agreement."' 4 It will be recalled that
under the Georgia Code a partner apparently cannot withdraw 'in contra-
vention of the agreement;' before there can be a dissolution by the will of
a partner, the partnership must be a partnership at will."' The U.P.A.,
then, regulates in section 38 a contingency that arises under section 31
but not under present Georgia law.

In addition to a right to continue the business upon wrongful dissolu-
tion, remaining partners are entitled to damages for breach of the part-
nership agreement." The withdrawing partner is entitled to the value of
his interest in the partnership, without taking into account the value of
the goodwill of the business.'

The U.P.A. protects a withdrawing partner from continuing partners
who do not settle his account when they continue the business. The with-
drawing partner in this case is entitled to the value of his interest at the
time of dissolution and additionally may elect between interest on that
claim or the share of the profits earned since dissolution that is attributa-
ble to his right in the property of the dissolved partnership."

The Georgia Supreme Court referred to this election provision of the
U.P.A. in a recent case concerning partnership dissolution. In Bryan v.
Maddox," the trial court had found an oral partnership among three peo-
ple to run a restaurant. Two of the three expelled plaintiff, who sought a
decree of dissolution and an accounting. The Supreme Court of Georgia
affirmed the finding of a partnership and the decree of dissolution,'" but
the court reversed the judgment as it pertained to the postdissolution
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98. Id. § 42, 6 U.L.A. 521.
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profits to which plaintiff was entitled.01 With a specific reference to
U.P.A. section 42," the court held that plaintiff was entitled to an elec-
tion between interest on his share of the partnership property from the
time settlement should have been made or that portion of the postdis-
solution profits attributable to his interest in the partnership.108 Bryan is
noteworthy for its reference to the U.P.A. even though the situation
presented was not precisely the same as the situation addressed in U.P.A.
section 42.104

When the issue concerns rights upon termination instead of continua-
tion of the business, the U.P.A. and Georgia law primarily differ with re-
spect to clarity and detail. The U.P.A. presents a thorough plan for the
order of distribution of partnership property on dissolution.105 Generally,
Georgia courts have recognized a right to liquidation and appointment of
a receiver after dissolution.1" In Rogers v. McDonald,107 however, the Su-
preme Court of Georgia upheld the trial judge's refusal to appoint a re-
ceiver.'" The partnership agreement required a partner who wanted to
withdraw to offer his interest to the two remaining partners at one-third
of the book value of the firm.1" The court found that the partners had
failed to appoint an accountant and that, consequently, dissolution would
be effected in the legal proceeding rather than under the partnership
agreement.1 The refusal to appoint a receiver was found not to be an
abuse of the trial judge's discretion because the "evidence did not show
that the rights of the parties could not be fully protected without the
appointment of a receiver." '

While Georgia has recognized a right to liquidation, it has no statutory
scheme comparable to U.P.A. section 40. Georgia Code sections 14-8-4511,
and 14-8-4611s establish equal interests in the assets provided there is no
contrary agreement and provided there is liability proportionate to inter-
ests. Section 14-8-47114 provides for division of assets in kind by three
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disinterested appraisers after a partnership is dissolved by the death of a
partner. In Jackson v. Jackson,115 the court of appeals even approved the
trial court's decision to leave the manner of division of assets to the
jury.'

11
There is a final procedural point concerning which the U.P.A. and

Georgia law differ. Georgia courts have held that the right to sue on the
partnership account accrues when the partnership affairs are settled and
not at the time of dissolution. 11' The U.P.A., however, establishes the
time of dissolution as the time that a right of action accrues.118

IV. CONCLUSION

The Georgia Code and the Uniform Partnership Act are similar in their
regulation of partnership dissolution. Both are enactments of common
law rules. Neither has been changed significantly in this century.

There are, however, the many differences in particulars that have been
presented, and there remain these two major differences: (1) the U.P.A.
distinguishes dissolutions that are in contravention of the partnership
agreement from those that are not, with the possibility then presented of
a corollary right in remaining partners to continue the business as a going
concern, and (2) the U.P.A. regulates with far greater specificity and in
far greater detail many of the issues on dissolution, particularly those
concerning distribution of partnership property. These differences, taken
with the advantage of uniformity for its own sake, may persuade the
Georgia Legislature to adopt the Uniform Partnership Act in Georgia.
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