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Chapter One General Provision

Bk N TSN EIAT R, RS LB AR BN G aS, 4Pt G TRk
Jr, RS T LTTHATF IR, $lE AR,

Article 1 The present law is formulated in order to regulate the acts of partnership enterprises, protect the
legitimate rights and interests of partnership enterprises as well as their partners and creditors, maintain the social

and economic order and promote the development of the socialist market economy.

1



B AREFTRAEKA, AR ESRN L VEARII A 2 SR R AR Hh [ 5T P 1 I A Pk Al
A IR A Pk Al

Article 2 The term "partnership enterprise" as mentioned in the present Law refers to the common partnership
enterprises and limited liability partnership enterprises which are established within China by natural persons, legal

persons and other organizations according to the present law.

3 Ak A I S AN 2, A AR AR B Ak Al A5 25 7K HH T BRI 5 54T AR50 7 38 &tk A\ K
SUERIE AR E R, MHFE .

A common partnership enterprise comprises of common partners who bear unlimited and joint liabilities for
the debts of the partnership enterprise. Where the present Law has any special provision on the way by which the
common partners shall bear liabilities, these special provisions shall prevail.

A IR A KA 18 A AN IR A AN AL, I8 S A AR Sk aolk 53 55 K H S IR E T 5T4E, AR
A AR LA SR B2 A0 B & Ak Al £ 55 AR5 54

A limited liability partnership enterprise comprises of common partners and limited partners. The common
partners shall bear unlimited and joint liabilities for the debts of the limited liability partnership enterprise, and the
limited partners shall bear the liabilities for its debts to the extent of their capital contributions.

B=ok EAMBEAR. BEAML. EmAR LA RSN RN, M BRGSO E SN .
Article 3 No wholly state-funded company, state-owned company, listed company, public-welfare-oriented

institution or social organization may become a common partner.

UK SRS R R E AN — 2. AR IT L.

Article 4 The partnership agreement shall be concluded in written form and upon the consensus of all partners.

BIgk WAL EKL. BOoratkalk, NEEEEE. AR AT e E R .
Article 5 The principles of willingness, equality, fairness and good faith shall be followed in the conclusion of
a partnership agreement and in the establishment of a partnership enterprise.

BNk SN A A E TG A AN AT, IR E A RBORE . BE kN AN TSR .
Article 6 As for the production and business operation incomes and other incomes of a partnership enterprise,
the partners shall pay their respective income taxes according to the relevant taxation provisions of the state.

L% A A KN LA R ATBOEM, S e A BB, AEES T,
Article 7 A partnership enterprise and its partners shall observe the laws, admlnlstratlve regulations, social

morals and commercial morals, and bear social liabilities.

BINGK AR A RN BB 7 S HB it 3 i R A
Article 8 The legitimate properties, rights and interests of a partnership enterprise and its partners are protected
by law.
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Article 9 When applying for the establishment of a partnership enterprise, the applicant shall file with the
enterprise registration organ a registration application, the partnership agreement, identity certificates of the
partners and other documents.

Sk E T A8 TR ATBUEIAUE LS IC A AU R I E i, 12048 55 B4R
R HAE, FREB LI FRATHEE A .

Where the business scope of a partnership enterprise contains any item that is subject to approval prior to
registration according to laws or administrative regulations, such business shall be subject to approval according to
law, and the approval document shall be submitted at the time of registration.

Bk HEARZHEICHIEMES 2. FFERE R, S ISR Ui Eicm, BT
Fid, KaelidE.

Article 10 Where the registration application materials submitted by an applicant are complete and conform to
the legal form, and the enterprise registration organ is able to complete the registration on the spot, the enterprise
registration organ shall do so and shall issue a business license to the applicant.

PRATRAUE AL, M EICHLIRR 2 H 2B RE HE = FHN, FRRGEILKRE. TEL
f, ReENE: ATEILK, MG THEES, HFuUEh.

Except for the circumstance as described in the preceding Paragraph, the enterprise registration organ shall,
within 20 days after it accepts an application, decide whether or not to register it. If it decides to register it, it shall
issue a business license to the applicant; if it decides not to register it, it shall give a written reply to the applicant

and make an explanation.

Hh—2%  SkMEREEEEE R I, kAl par H .
Article 11 The date of issuance of the business license of a partnership enterprise shall be the date of
establishment of the partnership enterprise.

EAK A ABCE PR, A AKAATTF LG Ik ak 4 UNE S Pk 55
Before a partnership enterprise draws a business license, its partners may not engage in any partnership
business in the name of a partnership enterprise.

Bt A AR BL SR, N2 18] 70 ST U B e ) A b B LR AR T, TECEN LRI
Article 12 Where a partnership enterprise intends to establish a branch, it shall go to the enterprise registration
organ of the place where the to-be-established branch is located to apply for registration and obtain a business

license.

B =% S EILETURERER, AT EIES AR B A A8 T ke B R A AR B
FhZHETTIHN, bl E RO F g AR B E

Article 13 Where any of the partnership enterprise registration items is changed, the partners executing the
partnership affairs shall, within 15 days after they make the decision of change or after the cause of change occurs,
apply to the enterprise registration organ for modifying the registration.

BoE FEeKkL
Chapter Two Common Partnership Enterprise
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Section One Establishment of a Partnership Enterprise

B WALa ik, N ES T AR
Article 14 To establish a partnership enterprise, the following conditions shall be met:
(—) HABESRAN. SIRANERANR, B EAE 2R ET N6
(1) having two or more partners. If the partners are natural persons, they shall have complete civil capacity;
(=D H-Bmatk il
(2) having a written partnership agreement;
(=) A AN BRSO H BT
(3) having capital contributions subscribed to or actually paid by the partners;
(V0D A Sk AR 44 FR A A 7= 48 s
(4) having a name and a production and business operation place for the partnership enterprise; and
(L) VERE ATBUEMALE I HAtR 2

(5) other conditions as prescribed by laws and administrative regulations.

Fthsk SRR RS B AT T

Article 15 The words "Common Partnership" shall be indicated in the name of a partnership enterprise.
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Article 16 A partner may make capital contributions by currency, in kind, or by intellectual property right, land
use right or other properties, or labor services.

EAKNCASE . RO R i PR s FAd o P BRI 58, 75 EPPA RO, TR ik &Pk
PRRIRE, AT Al 2SI ARIEE VR LA P

When a partner intends to make capital contributions in kind, by intellectual property right, land use right or
other properties, if the prices thereof need to be assessed, the price may be determined by all partners through
negotiation or may be assessed by a statutory assessment institution entrusted by all partners.

EARNAST S5 B, HAHEIMNE B 2R SRR E, JRES KR EE .
Where a partner makes capital contributions by labor services, the assessment method shall be determined by
all partners through negotiation, and shall be stated in the partnership agreement.

BB SRR AP E R I 517 . BOAMZATITIRR, AT 5 5%
Article 17 A partner shall fulfill the capital contribution obligation in light of the way and amount of capital
contribution and the time limit for payment as stipulated in the partnership agreement.

DAAESE T 7 R i), ARIRIER . ATBUEMRIRLE, 75 BB P BUR RS 8200, Bk .

As for the capital contributions in non-monetary properties for which the formalities for the transfer of
property right shall be gone through according to laws or administrative regulations, the partner shall go through
the said formalities.

Lo WA e I NNV G T R T E



Article 18 The partnership agreement shall clearly state the following matters:

() Bk Al (0 44 BN 32 20 8 17 P 4 M
(1) the name and address of the main business operation place of the partnership enterprise;
(=) BIKHPME RS E T,
(2) the purpose and business scope of the partnership;
(=) BIKNREA B A0k AT
(3) the name and domicile of each partner;
(M0 AN 57 20 B A R ;
(4) the ways and amounts of capital contribution by partners and the time limits for payment;
() FEA R 7855875
(5) the ways for profit distribution and loss sharing;
(%) BARFSSHIHAT
(6) the execution of the partnership affairs;
(B> AMk5iBLk;
(7) the admission to and withdrawal from the partnership;
O\D Gtk INEs
(8) the settlement of disputes;
L) Bk Ak B S 7 5
(9) the dissolution and liquidation of the partnership enterprise; and
(+) HBAFE.
(10) the liabilities for breach of contract.

Bk SkIEEEREk NS HEEAEN. SRS ICEA BN, BT 55,
Article 19 The partnership agreement shall become effective after all partners affix their signatures or seals to
it. The partners shall, in light of the partnership agreement, enjoy their rights and perform their duties.

B EE AT, B2 R AN —BRE: (H2, Sk A L2ERIERS
The modification or supplement of a partnership agreement shall be subject to the unanimous consent of all
partners, unless it is otherwise stipulated in the partnership agreement.

EAKIDBOR L) B 2V AR HET, AR N R RE s RSB, AR BEAE AN Al A SGIEHE
ATBUE LRI E Ab B

The matters that are not stipulated or not clearly stipulated in the partnership agreement shall be decided by
the partners through negotiation. In the case of failure of negotiation, they may be handled according to the present

Law, other laws and administrative regulations.

B Atk

Section Two Property of a Partnership Enterprise

Bk SRR B BLE Akl A4 SCHUAS Aol ARV B AL I 7, 35908 B Ak AL R A 72
Article 20 All the capital contributions made by partners, the proceeds and other properties acquired in the
name of the partnership shall be the properties of the partnership enterprise.



Bt AIRAEGIREAERRT, AHERDFIGRLW; H, RESHIERIBRS.
Article 21 Prior to the liquidation of a partnership enterprise, no partner may request to divide the properties of
the partnership enterprise, unless it is otherwise provided for in the present Law.

EAKNAE B AR A SRR B e A8 5 Ak 7 S Ak AL I 72 1, A AR AT DL 8 S = N
Where a partner privately transfers or disposes the properties of a partnership enterprise prior to liquidation,
the partnership enterprise may not challenge any third party with good faith.

BT BREKI U E LS, SN AN B N L FAE A Ak Aol o g A sl
W 7=y i, A HAt A AN — SR

Article 22 When a partner transfers its entire or partial share of his properties in a partnership enterprise, he
shall acquire the unanimous consent of all other partners, unless it is otherwise provided for in the partnership

agreement.

EAKN Z B LA A AR ALl B 4 B B B 70 W 7= 3 U, i i AR A AN
In the case of transfer of a partner' entire or partial share of properties in a partnership enterprise to another
partner, the other partners shall be notified of this transfer.

Bt =% AKNRE IR N AL AR S ARk P I P 8, fERSERE T, HAbak
NAERIEMFTAL: AHE, I ZIERIERS

Article 23 Where a partner intends to transfer his entire or partial share of properties in a partnership enterprise
to a non-partner, the other partners have preemptive rights to purchase the properties under the same conditions,
unless it is otherwise provided for in the partnership agreement.

B ARSI NARIEZ AL S AL S Ak o 0 P 8, 2B e Ak B O &
PRV I AN, ARBEAEAE UG S K I CE AR, BT L5

Article 24 Where a non-partner accepts a partner's share of properties in a partnership enterprise according to
law, he becomes a partner of the partnership enterprise as soon as the partnership agreement is modified, and shall
enjoy the rights and perform the obligations according to the present Law and the post-modification partnership

agreement.

Bt hs AKNUHAE SR I = BT B, A HAb SN —ER = REHAb a1k
N—8UAE, HATRIER, WbaE R = NG sUR R, AT AR RIS £ 54T

Article 25 Where a partner puts his share of properties in the partnership enterprise in pledge, it shall acquire
the unanimous consent of other partners. Without the unanimous consent of other partners, his act shall be
invalidated. In case such an act results in any loss to the bona fide third party, the act doer shall assume the

liabilities for compensation.

B=W AkESRT

Section Three Execution of Partnership Affairs

TN AT SIS A R SERBUR
Article 26 The partners shall enjoy equal rights to the execution of partnership affairs.
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In accordance with the stipulations in the partnership agreement or upon the decision of all partners, one or
several partners may be authorized to execute the partnership affairs on behalf of the partnership enterprise.

TEREIRNBREN . HAMHLAPATEIRESH, HTIROARAIT
Where a legal person partner or any other organization partner executes the partnership affairs, the
representative it authorizes shall executes the partnership affairs.

Wbk ARBEAVESE AN TR R A EE A S PAT S EE SR, HAR AN
AHEPATEKES .

Article 27 Where one or several partners are entrusted to execute the partnership affairs according to
Paragraph 2 of Article 26 of the present Law, the other partners may no longer execute the partnership affairs.

APAT EAKF F A RNA BUEE BT F SN PAT SRS HIE DL
The partners, who do not execute the partnership affairs, shall have the right to supervise the execution of the
partnership affairs.

BN B AEE SR PAT EARESF ), ST E B AN 2 1) HAt A AR o 3
FARAT 1 DL LA R B AR A Y 2278 R 55 K00, H AT S AR 55 P AL IR e VA & kAl BT A2 60 3 AN
T A kAL A

Article 28 Where one or several partners execute the partnership affairs, they shall regularly report to the other
partners the conditions on the execution of relevant affairs, the business operations and financial status of the
partnership enterprise. The proceeds derived from the execution of the partnership affairs shall attribute to the
partnership enterprise, and the expenses and losses incurred from it shall be paid by the partnership enterprise.

EAKNN TG AR AL R EDIR DU SR OL, A AL B A Ak Aok 2 TH K A5 I 55 BTk
In order to know the conditions on the business operation and financial status of the partnership enterprise, the
partners shall have the right to inquire the account books and other financial materials of the partnership enterprise.

Bk SN IPAT SRS, AT S5 S ANTT U HAt S AN AT B3 55 32 e 7
PEH RN, N EHEZ IR ST AT AR RIEAREE =+ e E kg

Article 29 Where each partner execute the partnership affairs respectively, the affair-executing partners may
raise objections to the affairs executed by other partners. When raising objections, the execution of such affairs
shall be suspended temporarily. In case any dispute arises, a decision shall be made according to Article 30 of the
present Law.

RBRFEPAT EAKF S5 B G AR AL ]G K U AR S AR N B DUE PAT S 5510, oAt & Ak N AT BAk
TE A ZZEAE

Where a partner, entrusted to execute the partnership affairs, fails to execute the partnership affairs according
to the partnership agreement or the decision of all partners, the other partners may decide to revoke the entrustment.

Bt S EKAAT RFETUE BRI LRSI ILAE IR R IMEII . SRR Z
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Article 30 The partners shall make a resolution on the relevant matters of the partnership enterprise, and shall
handle them by voting as stipulated in the partnership agreement. If it is not stipulated or not clearly stipulated in
the partnership agreement, the voting method of "one partner, one vote" and "pass upon more than half of the votes
of all partners" shall be adopted.

AVER EARAAM IR R IPE S FIER], MWHAE

If it is otherwise provided for in the present Law for the voting method of a partnership enterprise, thee

B BREKICRELES, SR NN R Sk N — B

Article 31 Unless it is otherwise prescribed in the partnership agreement, the following items of a partnership
enterprise shall be subject to the unanimous consent of all partners:

(=) BAREKAA A4 TR

(1) changing the name of the partnership enterprise;

(=) BUEREKAN A E TR FEZLE P A

(2) changing the business scope and the address of the main business place of the partnership enterprise;

(=) aborEAk AL A B

(3) disposing of the real property of the partnership enterprise;

(DU ik B Kb 43 AR A PR AR = AR A I 7 AR«

(4) transferring or disposing of the intellectual property and other property rights of the partnership
enterprise;

(1) DA tkAk a4 SOv b NS A LR

(5) providing guarantees to others in the name of the partnership enterprise; and

(73D WA AR N UM NABAE S AR AL R E E TR .

(6) hiring a non-partner to act as a business manager of the partnership enterprise.

Bt % AUAARAESRERMAGIELE SRSV
Article 32 No partner may, solely or jointly with others, operate any business competing with the partnership
enterprise.

BRE KA A58 BlE B RGN — SR ESN, SRR RA S K BEATEE 5

Unless it is otherwise prescribed in the partnership agreement or is unanimously approved by all partners, no
partner may have any trade with the partnership enterprise.

v ARG N1 T A S AR LA 28 I Bl

No partner may engage in any activity that may impair the interests of the partnership enterprise.

B0k B ANE I T, RS E B SR BOR £ B 4 E
AT, BEKNI R RE: PR, AR IS B Be . 04 TCIRTA E HY BT EE A
1, HAEKNFSE. 734,

Article 33 The distribution of profits or share of losses of the partnership enterprise shall follow the
stipulations in the partnership agreement. In case it is not stipulated or not clearly stipulated in the partnership
agreement, a decision shall be made by the partners through negotiation. In case it is failed to conclude any
negotiation, the distribution of profits or share of losses shall be made in proportion to the actual capital
contributions made by the partners. In case it is unable to determine the proportions of capital contributions, the
profits or losses shall be distributed or shared equally by the partners.
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It shall not be stipulated in the partnership agreement that all profits will be distributed to only part of the
partners or that part of the partners will bear all losses.

B ARNIEIR AU L B 2 RS AR NDE AT DA N =l g2 0 A Bk Aol g H

P2

Article 34 The partners may, in accordance with the stipulations in the partnership agreement or the decision
of all partners, increase or decrease their capital contributions to the partnership enterprise.

BTk BRSO 28 PN N AE S AR AL AR ATE N JEAT RS
Article 35 A business manager hired by the partnership enterprise shall perform his duties within the scope
authorized by the partnership enterprise.

PHAER Bk 2 E B PN R, GBS AL IR B B AT IS, B R AT IR S e b R s
B R R GS B AR A LI BRI, ARVE AR IS 2 54T .

Where a business manager hired by the partnership enterprise performs his duties beyond the scope authorized
by the partnership enterprise, or he brings any loss to the partnership enterprise because of his intentional or serious
fault, he shall be liable for compensation according to law.

BEAONE AR R EER . ATEUE MR E @S A 55 . St
Article 36 The partnership enterprise shall, according to laws and administrative regulations, establish an

enterprise financial and accounting system.

BT Ak EE=ARR

Section Four Relationship between a Partnership Enterprise and a Third Person

h

Btk Ak IR APAT AR E ST UL IMUR B AR AR T BR f1, AR5 e 5 =
Ao

Article 37 The restrictions of a partnership enterprise on the partners' execution of partnership affairs as well

GI]]

as on their rights to represent the partnership enterprise in the face of outsiders shall not challenge any bona fide
third party.

W=\ KA HAR 55, NS DA A B P AT 1
Article 38 As for its debts, the partnership enterprise shall first pay with all of its properties.

Btk BRSNS H, SRR LR EN 51T,
Article 39 Where a partnership enterprise fails to discharge any mature debt, the partners shall bear unlimited
joint liabilities.

B% AR TR RIES TUE, EEEAEE AL S =+ =458 —FOE 5 HrHEH
BIE, AR H A AN IE A

Article 40 Where the amount of payment made by a partner exceeds the loss-sharing proportion as prescribed

in Paragraph 1 of Article 33 of the present Law since he bears unlimited and joint liabilities, he shall have right to

demand the other partners to make reimbursements.
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Article 41 Where any debt irrelevant to the partnership enterprise occurs with a partner, the relevant creditor
may not offset its credit against the debt it owes to the partnership enterprise, nor may it exercise the said partner's
rights in the partnership enterprise by substituting this partner.

B2k SR BAM A RB LS S TE R G5 H, %G AT LA S Ak Al
> BRI R T T4 BTN A AT DAARYE T SR N RV e s bl AT 2 5 A NAE S Ak A o B 00 7= 43 85U T
R

Article 42 In case the partner's own properties are insufficient to pay off its debt irrelevant to the partnership
enterprise, this partner may use the proceeds acquired from the partnership enterprise to pay for the debt. The
creditor may also request the people's court to enforce the repayment of the debt with the said partner's property

shares in the partnership enterprise according to law.

N EVEBE s AT S AR 7= 3 B0, 208 R R sk, HAb SR N BRI Sl Hifth &4k
NARIGI, AR AL P A B A i N, AR AR 28 Tt — S OUE Wiz A Ak N p PR AR 45 55,
B P PRI A AR N B 7 43 B 45 55«

When the people's court enforces the repayment of the debt with the said partner's property shares, it shall
send a notice to all partners. The other partners have the preemptive right to the property shares of the said partner.
If the other partners neither purchase it, nor consent to transfer it to others, a withdrawal settlement shall be made
for this partner according to Article 51 of the present Law, or a settlement shall be made to decrease the property

shares of this partner correspondingly.

WAET Ak, Bk

Section Five Admission to and Withdrawal from Partnership

B =2% BatkANK, BREKIISHLESN, NAREEGIN A, HFREIT L
NAK I

Article 43 The admission of a new partner shall be subject to the unanimous consent of all partners, and a
written agreement shall be concluded, unless it is otherwise prescribed in the partnership agreement.

TTSEANARSRY S SR AR 2 10 37 A AR ON B0 5 35 2R B A AL R 22 IR OU R 55 4RI
When concluding an agreement on the admission to the partnership, the original partners shall faithfully
inform the new partner(s) of the business operation and financial status of the original partnership enterprise.

B MBS IS RSN EAG FEEROM, A FEETE. MK HELIER, WH
2)5E

Article 44 The new partners admitted to a partnership enterprise shall enjoy the same rights and bear the same
liabilities as the original partners. If it is otherwise prescribed in the partnership agreement, the prescriptions shall
prevail.

AR AT NAK TG PR A R 53 55 2 HE TEBR 4 24T

The new partners shall bear unlimited and joint 1 liabilities for the debts of the partnership enterprise incurred

before it is admitted to a partnership enterprise.
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Article 45 Where the term of operation of a partnership business has been set in the partnership agreement, a
partner may, during the period of existence thereof, withdraw from partnership in any of the following cases:

(=) Bk ZTE HAR Ak S H H L

(1) Any cause for withdrawal from partnership as stipulated in the partnership agreement occurs;

(=) Zaeatk N —BURE;

(2) All partners agree to the withdrawal;

(=) RAEGIKNAECLES:Z NG K F

(3) Any cause to make the said partner difficult to remain in the partnership occurs; or

PO Hoft A Ak N ™ 38 S A Ak B E ) LS5

(4) Other partners seriously violate their obligations as stipulated in the partnership agreement.

BN AR BORAE S IKIIBRI, SR NAEA S S Ak Al 38 55 AT 18 BRA RIS IE DL T
AT LR, (H NS4 AT =1 Ha@ mHAb SN .

Article 46 Where a partnership agreement fails to stipulate the term of partnership, a partner may withdraw
from the partnership, provided that the execution of the affairs of the partnership enterprise will not be affected, but
he shall inform the other partners 30 days prior to his withdrawal.

BB ARNERAEBEN A+ T5 B NFRIRUE IR KA, N 2852 it 25 & Ak Al
A5 2% o

Article 47 Where any partner withdraws from a partnership in violation of Articles 45 and 46, he shall
compensate for the losses that he has incurred to the partnership enterprise.

BAH)\F BIRAATIIBEZ —1, 2RBK.
Article 48 Where any partner is under any of the following circumstances, the said partner shall be deemed to
have withdrawn naturally from the partnership:
(=) MEREARNRT H R NFE T BE B UL B T S8 T
(1) A natural person partner is deceased or declared deceased according to law;
(=) MARREESRE T
(2) He is insolvent of repayment capacity;
(=) AENEAKNBNE NG HABASURIE S A E PR . 51500 . e, Bl i ™
(3) where the partner as a legal person or any other organization is suspended of his business license, or is
ordered to close up for revocation, or is declared bankrupt;
(PO VEHHE B A AR ML 5E B AR N ATEA A R BEAK T % B4
(4) where a partner loses the relevant qualifications as required by law or as stipulated in the partnership
agreement; or
() B ARNAE B AR AR A 4= 0 7 4 B N B2 B s A1 AU T
(5) where a partner's entire property shares in the partnership business have been executed by the people's
court.

AR E T R FAT ARSI N IR RFATNRE AR, SHA G — AR, " LUK
FHONA RGN, B E IR RIE A IR G Akl . Hth S AR A R BE— BRI/, ZIERFATNEE
JreiE IR AT AR A KGR K
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Where a partner is determined as a person without civil capacity or with limited civil capacity according to law,
he may be changed into a limited partner upon the unanimous consent of the other parties, and the common
partnership enterprise shall be changed into a limited partnership enterprise according to law. In case it fails to
conclude the unanimous consent of the other partners, this partner without civil capacity or with limited civil

capacity shall withdraw from the partnership.

IRAK S s bk A2 HORIRAR AR H

The withdrawal from the partnership shall take effect on the date when it is actually made.

BT L% SANA TINERL —/H, @HAEKN—BFE, 7T EARUCK R4

Article 49 Where a partner is under any of the following circumstances, a resolution may be made to remove
the said partner upon the unanimous consent of the other partners:

(—) RBEATHTE L5

(1) failing to perform the obligation to make capital contributions;

(=) PRI#R EE B R 45 A Ak Al 3 B K

(2) bring any loss to the partnership enterprise due to intentional or serious wrongful act;

(=) PATEKE BN A A IE 1T 4,

(3) conducting any improper act when executing the partnership affairs; and

(M0 KAEGIKILL E R FH.

(4) other causes as stipulated in the partnership agreement.

X5 A KNI BR 42 DN 24 S TR R B 44 N o bR NRBIBR AR H, B A3, kR4 NIBAK.
A written notice of the resolution on the removal of a partner shall be sent to the person who is removed. The
removal shall become effective on the date when the person who is removed receives the removal notice, and the

to-be-removed person shall withdraw from the partnership.

BB A AR BR A R BCH AR, T RLEERIR Al D=+ H N, 1m ANRIERER
Where the removed person challenges the removal resolution, he may initiate a lawsuit to the people's court

within 30 days as of the receipt of the removal notice.

B BIKASET B BAMIE T S AETIH, WG A NAE S Ak A o 00 7 0y B 512 4k AR AL
RIEEAN, HZIRE L E BB 22 G IN— AR, W ATT G2 Bk, BSZatkl &k
NS

Article 50 Where a partner is dead or declared to be dead, the heritor who enjoys the legitimate right to inherit
the said partner's property shares in the partnership enterprise shall, in light of the stipulation of the partnership
agreement or upon the unanimous consent of all partners, obtain the qualification as a partner of the said

partnership enterprise as of the date of succession.

SRl i I X G N ANAS T E R NN VW ES Y 2 2 e g N M I X TIE
Under any of the following circumstances, the partnership enterprise shall return the property shares of the

inherited partner to his heritor:

(=) FANAREEBANEIN;

(1) where the heritor is unwilling to become a partner;
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(2) where the heritor has not obtained the qualification as a partner as required by any law or as stipulated in
the partnership agreement; or

(=) Bk LTEARERR I A AR HARIE T .

(3) any other circumstances as stipulated in the partnership agreement, under which the heritor can not

become a partner.

AR A N T RS AT N BE NG IR IS AT N RE DA/, G2k E kN —BFE, ATEMKIE
BONERAIKN, Hl A kAR ERE ARGk SRSk RBE— S FE RN, SR
AR B IR B P AR BUR IS 22K AN o

Where the heritor of the said partner is a person without civil capacity or with limited civil capacity, he may,
upon the unanimous consent of all partners, become a limited partner according to law, and the common
partnership enterprise changes into a limited partnership enterprise. In the case of the failure of unanimous consent
of all partners, the partnership enterprise shall return the property shares of the inherited partner to the heritor.

B % AKNRIK HARERNR 2 51BN AZ R AR ) A Ak A U PR DL AT S5 55, R
BRI I P38 JRAK AR 45 B PR A b 38 B 450 2 A TR B2 AT 0, R 2T DR I 2 T A2 ) B
Article 51 When a partner withdraws from the partnership, the other partners shall, in light of the property
status of the partnership enterprise at the time of withdrawal, make a settlement and return the property shares to
him. If the partner is liable to compensate the losses to the partnership, the amount of compensation shall be
deducted from the aforesaid property shares.

BRI AR T AR A KA F S50, FrZ5s 14 a AT 45
If there is any unfinished partnership affair at the time of withdrawal from the partnership, the settlement shall
not be made until it is finished.

BHA & BKATESKAL R PR AR IS IME, A KL E B e R A Ik N tkE, AT
PURIE SR i, tHa] LLRIE S .
Article 52 The measures for the return of property shares of the partnership enterprise to a partner who
withdraws from the partnership shall be stipulated in the partnership agreement or be decided by all partners. The
return of property shares may be in money or in kind.

Bht = BT HBAKET AR R A A B S Ak alk i 55, RIS IRER TT/E.
Article 53 The partner who withdraws from the partnership shall bear unlimited and joint liabilities for the
debts that have been incurred to the partnership enterprise before his withdrawal.

BRI ARNRIKES, Atk A T S Ak ol 5T 55 1, IBAK NN AR IR AR 38 =+ = 5658
— K HIRLE 7 HH T 45
Article 54 When a partner withdraws from the partnership, if the properties of the partnership enterprise are
less than its debts, he shall share the losses according to Paragraph 1 of Article 33 of the present Law.

BT RBREEE Ak

Section Six  Special Common Partnership Enterprise
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Article 55 A professional service institution, which provides its clients with paid services on the basis of
professional knowledge and special skills, may be set up as a special common partnership enterprise.

IR AR 0 A AR AL R i A AR AR B AR 26 T 1B 2R B E 7K HH T AT 8 A Ak Al
The term "special common partnership enterprise” as mentioned in the Law refers to a common partnership

enterprise in which the partners bear liabilities according to Article 57 of the Law.

FEIR)E B AR E AT E . ATARIERUER), EHAREE 2B I TRIUE.
A special common partnership enterprise shall be subject to the provisions of this Section. If any matter is not
provided for in this Section, it shall be subject to the provisions of Sections 1 through 5 of this Chapter.

L8 e AN S 7 NSRS S G b 2 e VA L B 527 S E B Qe o
Article 56 In the name of a special common partnership enterprise, the words "special common partnership"
shall be indicated clearly.

BhAER AR NEEE BN G AR SRS Bl v RO el B R S Ak A A S5 1, R
2R TCIR SUEECE O IRER TUE,  HA SN DUHAE S Ak Ailb i I 7= 3 BN IR AR HH 5T E
Article 57 A partner or several partners shall bear unlimited liabilities or unlimited and joint liabilities for the
debts incurred to the partnership enterprise due to his (their) intentional or serious wrongful act, and other partners
shall bear liabilities in the limit of their respective shares of property in the partnership enterprise.

B AR NAESOLL T ) o 3F RO Bl 55K 2R 3 A S Ak A 5 95 DA K & Ak Al B HeA 5 55, ik
ARNARAE TG IR IE S T

All partners shall bear unlimited and joint liabilities for the debts incurred by any partner to the partnership
enterprise due to his intentional or serious wrongful act, and for other debts of the partnership enterprise.

I\ ARSNGB o R OE B B ORGE E ) A AR A AT 55, LS Pk Aialk I 7 % Ah R 4
TR, AR 22 A AR UM 28 X 45 PRk Al 3 B AR 451 R AR FH I 2 T AT
Article 58 After the debts incurred by any partner to the partnership enterprise due to his intentional or serious
wrongful act are paid with the properties of the partnership enterprise, the said partner shall, in light of the
stipulations of the partnership agreement, be liable to compensate for the losses to the partnership enterprise.

BIIUE RRIRAEIE S AL B ST PO RS e <y AR RPN FRIK o
Article 59 The special common partnership enterprise shall prepare a practicing risk fund and buy an

occupational insurance.

PHOLY RS 22 4 T 24 B AR N PRI E Bl 3 BRI 152 55 o PRV IS 3 < b7 24 B ST P A . ELAAE PR S
H [ 55 B AL E

The practicing risk fund shall be used for repaying the debts incurred by the partners during their practices,
and shall be managed by opening a separate bank account. The concrete measures for its management shall be
formulated by the State Council.
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Chapter Three = Limited Partnership Enterprise

BNtk ARG ERASKNEIARETIE: AERENER, EMAEE S 2B L
TRT Il A A A KN FIRILE -

Article 60 A limited partnership enterprise and its partners shall be subject to the provisions of this Chapter. In
case any matter is not covered in this Chapter, it shall be subject to the provisions of Sections 1 through 5 of
Chapter II of the Law on common partnership enterprises and their partners.

BNt —% AREKEVH =AU LT AN SN HE, RS A E IR

Article 61 A limited partnership enterprise shall be established by not less than 2 but not more than 50 partners,
unless it is otherwise prescribed by law.

ARG PRk 2R — S EE AN

A limited partnership enterprise shall have at least one common partner.

BT % BRAKS AR R MR “AHREIK” FFE.
Article 62 In the name of a limited partnership enterprise, the words "limited partnership” shall be indicated
clearly.

BT = Bk IRFFEAIES T )\ GERIE S, BN 23] N 51 3700
Article 63 A partnership agreement shall not only meet the provisions of Article 18 of the Law, but also shall
state the following items:
(—) FlE K ANFA RGN R4 5 A FR AT
(1) the names and addresses of the common partners and limited partners;
(=) AT HESERNRLE Z I SFAF AL FRE T
(2) the conditions which the partners to execute the partnership affairs shall meet, and the procedures for
selecting such partners;
(=) PATHESEIRNBR GEL LI TN,
(3) the limits on the power of the partners to execute the partnership affairs, and the measures for disposing of
their breach of contract;
(M0 AT S5 E AN BIBR 44 S5 A AR 7
(4) the conditions for removing partners to execute the partnership affairs, and the procedures for replacing
them by new ones;
(1) ARREKANIK BIKFIZFEAE TR LA R TTE
(5) the conditions and procedures for the admission and withdrawal of limited partners, and other relevant
liabilities; and
() HRRE AN E AN BT -

(6) the procedures for the mutual conversion of limited partners and common partners.

BANTIU% ARG FTELATE M. SE¥. Sl s A HoAd o = BRI E AN HE 55
Article 64 A limited partner may make capital contributions in money, in kind, or by intellectual property right,
land use right or other properties.

AR EKNAATTLUTT 5 5

No limited partner may make capital contributions by labor services.
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Article 65 The limited partner shall make full payment of the capital contributions within the time limit as
stipulated in the partnership agreement. In case it fails to do so, it shall be obliged to make up the payment, and
shall bear the liabilities for breach of the contract to the other partners.

NN AR KA AT S I S 2 A BRSO R 4% B 44 PR A A L 0
Article 66 The registration items of a limited partnership enterprise shall specify the name of each limited

partner and the amount of capital contributions subscribed to by him.

BT ARSI EEE S IKAPIT B S5 . AT HF S EARNTT LLESRAE S AR T i 5
PHAT S 55 OO S A I B2 BT 2K

Article 67 The partnership affairs of a limited partnership enterprise shall be executed by the common partners.
The partners to execute the partnership affairs may request to confirm their remunerations and the way of obtaining

the remunerations in the partnership agreement.

BT IE HREKAAPIT EIRFF, AERIMUEEH IR G kL.
Article 68 A limited partner shall neither execute the partnership affairs, nor represent the limited partnership
enterprise outside.
AREIKNBTIT R, AAPAT AR5
The following acts of a limited partner shall not be deemed as executing partnership affairs:
(—) ZHREHESIKANK B
(1) participating in making a decision on the admission or withdraw of a common partner;
(=) bk 28 B BRI
(2) bringing forward a proposal on the business management of the enterprise;
(=) ZH5EFRIPA RGN L5 f 2 TH Il 55
(3) participating in selecting an accounting firm to cope with the audit business of the limited partnership
enterprise;
(PO FRER A T A PR A kAl I 55 2 4 i s
(4) obtaining a financial report of the limited partnership enterprise upon audit;
(F) X LA BRI HIEDL, A PR A KA 55 2 THIK 5 A5 U 55 53R
(5) consulting the account books of the limited partnership enterprise and other financial materials which
concern the limited partner's own interests;
(7N FEA AR R R 52 2R F, A SRS N R BOM B St R i
(6) filing claims or lodging a lawsuit against the liable partner(s) when this limited partner's interests in the
limited partnership enterprise are impaired,
(B PATEFSIKNB TATHRANS, B AT AU 7 A A 25 DL S 44 PR E
178
(7) When the partner responsible for executing the partnership affairs fails to exercise his right, to urge them to
exercise their rights or initiate a lawsuit for protecting the interests of the enterprise; and
O\ RN IR AEE LR

(8) offering a guarantee for this enterprise according to law.
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Article 69 No limited partnership enterprise may distribute all profits to only part of the partners, unless it is
otherwise prescribed in the partnership agreement.

BLT% ARAGKNTTUARAFREGKETAS S B2, G E L@ BRI
Article 70 A limited partner may trade with the limited partnership enterprise to which he belongs, unless it is
otherwise prescribed in the partnership agreement.

Bt —% ARSAFLLEESE RN GIELE SAFR GRS RS HE, &1k
A LI E BRI

Article 71 A limited partner may, solely or jointly with others, operate a business which is competing with the
limited partnership enterprise, unless it is otherwise prescribed in the partnership agreement.

BTk ARSI RUR AR IR G KA L b B0 = O B BT ER, S Ak I 4 5E I B
bb.

Article 72 A limited partner may put his share of properties of the partnership enterprise in pledge, unless it is
otherwise prescribed in the partnership agreement.

Bt =% ARSI LHZ RS ZIE [ & AN BLANR AL HAE A IR A K Al A g 7=
A, AER R AT =+ HIE A H AR SN

Article 73 A limited partner may, in light of the stipulations of the partnership agreement, transfer his share of
properties of the limited partnership enterprise to a non-partner, but he shall notify the other partners 30 days
before.

BETU% ARSI EAEN AN EHEELS G RAFSSH, %G ELEUH A R
Ak A A BRI R T8 AR AT BLRIVE T SR ROERE 58 1 BT 12 G A ANAEG BR & Pk Al A i)
W 7= 3 AU T

Article 74 In case the limited partner's own properties are insufficient to pay off his debt irrelevant to the
partnership enterprise, he may use the proceeds acquired from the limited partnership enterprise to pay for the debt.
The creditor may also request the people's court to enforce the repayment of the debt with the said limited partner's
property share in the partnership enterprise according to law.

NRVEBE s AT A RS AN = B, N2l ek Sk . ERSFEZAE T, HAt Stk AA L
S AL o

When the people's court enforces the repayment of the debt with the property share of the said limited partner,
it shall send a notice to all partners. The other partners shall have the preemptive right to the property share of the
said partner under the same conditions.

FEthk ARSKELAGAREGIKNE, NAFEG ARG IR AN, o
Ak .

Article 75 Where only limited partners are left in a limited partnership enterprise, the limited partnership
enterprise shall be dissolved. Where only common partners are left in a limited partnership enterprise, the limited
partnership enterprise shall be changed into a common partnership enterprise.

Btk BEAAEHAMEARSKNNEBESKNIF S8, ZHREIKASHZEL 5K
5 E G AN FRE DT

17



Article 76 Where it is reasonable for a third person to believe a limited partner to be a common partner and
trade with him, the limited partner shall bear the same liabilities for the trade as a common partner shall do.

AR EIRNRERB A REK A2 LM NBEATAE 5, 458 BRIk A b 5 FAtl A AR i 2k
1, %A BRA AN 2 AR 2 5T E

Where a limited partner, without authorization, trades with any other person and causes any loss to the limited
partnership enterprise or to other partners, he shall be liable for compensation.

BBk BAKETERE KNS AKETE RE KL 655, PLHANGH B AU R A& H 514 E
Article 77 A new limited partner shall, in the limit of the amount of capital contributions he subscribes to, bear
liabilities for the debts of the limited partnership enterprise prior to his admission.

Bk AREAKNAAREBENA RS0 B =IEE LTSI —1, HRIB
ke
Article 78 Where any limited partner is under any of the circumstances as listed in Items (1), (3) and (5) of
Paragraph 1 of Article 48 of the Law, he shall be deemed to have withdrawn naturally from the partnership.

Btk ENERGINEERNEA R E KA G R R R FAT R IR, Hf &k AA
PRI B SR HGR K

Article 79 Where a natural person as a limited partner loses his civil capacity during the existence of a limited
partnership enterprise, the other partners shall not require him to withdraw from the partnership for the reason.

BN AENAREK N BRNIET. . BAKVE T SO T8 AR A BRGNS A 41 21 2%
1R, FLAR RN B BRI A& 32 N AT ARVE IS 2 A BR & A NAEA IR A Ak ol 5t

Article 80 When a natural-person limited partner is dead or declared to be dead, or when a legal person or
any other organization as a limited partner is terminated, his heritor or successor to the rights may obtain the
qualification to be a limited partner of the limited partnership enterprise.

BN 2% AWRESKNBIIG, W FTHB KRR R R RS 555, BLHIR AR WA
BR A5 Al H BT 4 7 A E AT
Article 81 After the withdraw of a limited partner from the partnership, he shall, in the limit of the properties it
(he) acquired from the limited partnership enterprise at the time of withdrawal, bear the liabilities for the debts
occurred to the limited partnership enterprise prior to his withdrawal.

BN % BREKI U ELES, HlEASIKNEZNAREGIN, B3 H RE KN ¥ 8
RN, B2 e a kN —BR &
Article 82 Unless it is otherwise prescribed in the partnership, the change of a common partner into a limited
partner or the change of a limited partner into a common partner shall be subject to the unanimous consent of all
partners.

BINT=0% ARG NFAR @SN, X AR A BRSO IIIAA BR 5 Ak Aol A AR 1457 95 7K

HI IR IEH ST
Article 83 Where a limited partner is changed into a common partner, he shall bear unlimited and joint
liabilities for the debts occurred to the limited partnership enterprise during the period when he is a limited partner.
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Article 84 Where a common partner is changed into a limited partner, he shall bear unlimited and joint
liabilities for the debts occurred to the partnership enterprise during the period when he is a common partner.

FBNE  SikbvgE. BE
Chapter IV  Dissolution and Liquidation of a Partnership Enterprise

BN I% Sk NG —/, RS
Article 85 Under any of the following circumstances, a partnership enterprise shall be dissolved:
(—) BHRE, SRNREAHLE;
(1) where the time limit of partnership expires and the partners decide not to operate it any more;
(=) Bk PN ZE RIS L
(2) where any of the dissolution causes as stipulated in the partnership agreement occurs;
(=) RGN IE MR
(3) where all partners make a decision to dissolve it;
(D Atk N CARZEE AN =1k,
(4) where 30 days have passed since the number of partners fails to reach the quorum;
(T B2 E &1k H B C 2 S Bl Toiksei;
(5) where the aim of partnership as stipulated in the partnership agreement has been reached or is unable to be
reached;
(N MIERE A EN VAR D74 S0P B B R s
(6) where its business license is revoked, or it is ordered to close up or to be revoked; or
(B VEHEE ATBUEMALUE AR R A .

(7) other reasons as provided for by laws or administrative regulations.

BINENFE ik igat, N BiEE ASTIE R

Article 86 When a partnership is dissolved, it shall be liquidated by liquidators.

EEANREEGINEE; @8RS FEFEE, e Skl icE i b ls -+ H N E
—AEEHANEIN, WEREE=AN, HEEEA.

The liquidators shall be assumed by all partners. Upon the consent of more than half of all partners, one or
several partners or third persons may, after the occurrence of the cause for dissolution of the partnership enterprise,
be designated or entrusted to act as liquidators.

H Ak AL A ECE B HRE T H AR E B RN, S NG HAb A F oS¢ R AT DA AR
EBiiREE RN

Where the liquidators are still not confirmed within 15 days as of the occurrence of the cause for dissolution of
the partnership enterprise, the partners or other interested parties may apply to the people's court to designate
liquidators.

B IERENEE SRR AT T A5

Article 87 The liquidators shall execute the following affairs during the process of liquidation:

(=) VEBEEARARMEIA 7, 73 50l 2 ] 3 7 S 052 B A 7 1
(1) to liquidate the properties of the partnership enterprise, and prepare the balance sheets and the property
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lists;

(=) WPEEFEA KRG AR T 45F 5%

(2) to dispose of the unfinished affairs of the partnership enterprise that are related to the liquidation;
(=D WEHT KRB

(3) to pay off taxes payable;
(MO FERFAL 55

(4) to settle credits and debts;
(1) ALPEEAK A IE 15 55 Jm TR I 7 5

(5) to handle the remaining properties after the partnership enterprise repays its debts; and
() ARAE KA SNV B P B3 .

(6) to take part in lawsuits or arbitrations on behalf of the partnership enterprise.

BNk IEEN B E 2 B+ H AR SIS DUE RGN, IR TN H AR R L
Ao BN S EZEFEM B HE=+HN, RMEIERPHAASZHENHIHA, FiEEAH
AL

Article 88 The liquidators shall, within 10 days as of the decision of dissolution is made, inform the creditors
of the relevant matters of dissolution and make an announcement on a newspaper within 60 days. The creditors
shall, within 30 days as of the day when they receive a notice or within 45 days as of the announcement date if it
fails to receive a notice, declare their credits to the liquidators.

RN HARGRL,  W2 Ul BGALKA SRSE,  FF SR BHIERIA L. IS5 R0 FBGEAT & .
When declaring its credits, the creditor shall state the relevant matters of the credits and submit supporting
materials. And the liquidators shall record the credits.

THEIE], Sk AAFE:, EARITRSIERE IR E TS,
During the process of liquidation, the partnership enterprise still exists but shall not undertake any business
activity irrelevant to the liquidation.

BN B P S AHE AR R T L% tE SRR S A 1AM & DU S i R B
o TEEGS SRR R, REEARVES = =8 — U AT .

Article 89 After paying off the liquidation expenses, wages of employees, social insurance premiums and legal
compensations, the outstanding taxes and the debts with the properties of the partnership enterprise, the residual
properties may be distributed according to Paragraph 1 of Article 33 of the Law.

B EESHR, WEANAREEERE, 280G IANES. mEE, £ H AR E
WWHLFRARIRE RS, HH ISR B .

Article 90 After the liquidation is ended, the liquidators shall prepare a liquidation report, which shall, within
15 days as of the liquidation report is affixed with the signatures and seals of all partners, be submitted to the
enterprise registration organ for writing off and registration of the partnership enterprise.

Bt —%  AikdERE, SR AR E kAl A7 S 5 18] B0 15 55470 S AR HE T BR B BT AT
Article 91 After the writing off and registration of a partnership enterprise, the former common partners shall
still bear limited and joint liabilities for the debts occurred during the existence of the partnership enterprise.
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Article 92 Where a partnership enterprise is unable to pay off its due debts, the creditors may apply to the
people's court for bankruptcy liquidation, or may request the common partners to make repayments.

AR ARE B B 1, I A KNS B Ak ARk 57 55475 B AR FE G BR AT 5T AT
Where a partnership enterprise is declared bankrupt, the common partners shall still bear joint and several
liabilities for the debts of the partnership enterprise.

BLE BERME
Chapter V  Legal Liabilities

B =5 ERAENE, RSB EC B RBURARIR Y T B, B Stk B e, ks
WWHLRITLEUE, AL T el BT e AN B 1 R, e gl JRET el B
T3 TC AR B

Article 93 Anyone, who obtains the registration of a partnership enterprise by violating the Law, such as
providing false documents or taking other fraudulent means, shall be ordered to make corrections by the enterprise
registration organ and shall be given a fine of not less than 5, 000 yuan but not more than 50, 000 yuan. If the
circumstance is serious, the enterprise registration shall be revoked and a fine of not less than 50, 000 yuan but not
more than 200, 000 yuan shall be given.

BTN ERAENE, SRR AR “EEGI7. ARk aik” 8 AR
HAKT TR, A FIEHIR T A BRI IE, AL =T ou L — 3 7o U B SR

Article 94 Where a partnership enterprise violates the Law by failing to indicate its name with the words
"common partnership” or "special partnership" or "limited partnership"”, it shall be ordered to make corrections by

the enterprise registration organ and shall be given a fine of not less than 2, 000 yuan but not more than 10, 000
yuan.

BIHTok ERAEME, RIS, T BLE KA E S Ak Al g SIS 44 SO ARl
510, HAANEICHLIR T 1, AL T ol BTG e LR K

Article 95 Anyone, who has not obtained a business license but is engaging in partnership business operation
in the name of a partnership enterprise or branch of a partnership enterprise as in violation of this Law, shall be
ordered to stop such business operation by the enterprise registration organ and shall be given a fine of not less than
5, 000 yuan but not more than 50, 000 yuan.

BN B ICFTUR AR TR, RAKEEAVERE P B E 0K, maEIEHoe Tt 2 REID: @
WIAFILH), KA =T Ie A E =5 e AR T

Where a partnership enterprise fails to modify the registration for the change of any registration item
according to the Law, it shall be ordered to go through the registration formalities. If it fails to do so within the time
limit, it shall be given a fine of not less than 2, 000 yuan but not more than 20, 000 yuan.

KA E L FH IR AR E, AT EKE S SRR R BE A AL, NI s &
Al HoAb A kN B B R0 = NG Ak

Where the partners executing the partnership affairs fail to timely go through the registration modification
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formalities when any registration item of a partnership enterprise changes, they shall compensate for any loss
occurred therefrom to the partnership enterprise, other partners or bona fide third persons.

BTN BAPIT AT S, B SN GRS ERER],  H R4 3 A Ak Al
MEEHE A CAER, SRR T BUR & A ALV 7 1, S 2 128 S A0 7 B Ak Al s 48 A ik
b B HAb A ARG AR, i ARSI 2 DT

Article 96 Where any partner executing the partnership affairs or any practitioner of a partnership enterprise
occupies any benefit that attributes to the partnership enterprise by taking the advantage of his position,
misappropriates any property of the partnership enterprise by other illegal means, he shall return the benefit or
property to the partnership enterprise. In case his act results in any loss to the partnership enterprise or to other
partners, he shall bear the compensation liabilities.

BB SRR AL E B G K WML L 8 AL AN A A B AR N — B B AR A5 AT 1 455548 | Ab
H, AP b e oAl S AR NS BRI, RIE ARG 5T
Article 97 Where any partner, with no unanimous consent of all partners, executes by himself any affair which
shall be subject to the unanimous consent of all partners according to the Law or the partnership agreement, if his
act results in any loss to the partnership enterprise or to other partners, he shall bear the compensation liabilities.

BIHINF ARAEFPITRHEUNIE ARAT EIRFF, Bkl ol Hofh &0k N Bt L 1,
WA DA
Article 98 Where any partner, who does not have the power to execute the partnership affairs, illegally
executes such affairs, if his act results in any losses to the partnership enterprise or to other partners, he shall bear
the compensation liabilities.

BT ANERARERE SE S LE, WFE SRS TE S rL 5 e 545
IRANVREATAE G 1, 2GR H AR LT s 45 S Ak Al s FAth & Ak NI B R 1Y, ARVE AR ARG 34 DT AT
Article 99 Where any partner, in violation of the provisions of this Law or the stipulations of the partnership
agreement, undertakes any business competing with the partnership enterprise or trades with the partnership
enterprise, the relevant proceeds shall attribute to the partnership enterprise. If any loss is caused to the partnership
enterprise or to other partners, he shall bear the compensation liabilities.

Bl g EFEARKBEAEIE A AL G ICHURIRIRTE AR, B R0 i SR o e B 2 g,
EE A E RN, B EICHLR 5T EUE. %%#i%%ﬁﬁ%% H19 5 RS A £

Article 100 Where any liquidator fails to submit a liquidation report to the enterprise registration organ as
required in the law, or submit a liquidation report which conceals or omits any important fact, he shall be ordered to
make corrections by the enterprise registration organ. The expenses and losses incurred there from shall be paid and
compensated by the liquidator.

—HEF BEAPUTIEEES, PBARERNEGE R S G K, 2R AZ TR &

AT PRI A Ak Al s 28 A Ak Aol B FAh A AR NG AR R i, IR I 2 5T E
Article 101 Where any liquidator seeks any illegal income or occupies any property of the partnership
enterprise during the process of executing the liquidation affairs, he shall return the said income or property to the
partnership enterprise. If any loss is resulted in to the partnership enterprise or to other partners, he shall bear the

compensation liabilities.
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Article 102 Where any liquidator, in violation of the Law, conceals or transfers any property of the partnership
enterprise, makes any false record in the balance sheets or the property lists, distributes properties prior to the
settlement of debts, or impairs the interests of creditors, he shall bear the compensation liabilities.

BoHE=F SUNEREKIN, N APIE RIS A 5T,
Article 103 Where any partner breaches the partnership agreement, he shall be liable for breach of contract.

EARNIBEAT EARUCR A PR, S AKNAT LI B o s AR A o o AN R L YRR R
PR RARAS B, T DA IR A K B L) E B 8 2% R B i a2k B A T S, 1 AT LA RO i
B BPPMPARITSIAPEAER, S5 BCH B A TR B, T PAIA) A RGE R A

Where there is any dispute between the partners on the execution of the partnership agreement, the partners
may settle it through negotiation or mediation. If they are unwilling or fail to settle it through negotiation or
medication, they may apply to the arbitration institution for arbitration pursuant to the arbitration clause in the
partnership agreement or according to the written arbitration agreement concluded afterwards. If there is no
arbitration clause in the partnership agreement and they fail to reach any written arbitration agreement afterwards,

they may initiate a lawsuit to the people's court.

FBoaENF ARTEEENRN TN RS RAERE, WHIRBL MR WORIEE . RE
BN EVER R, WRIEGE TATEUAL 73

Article 104 Where any of the functionaries of the relevant administrative organs, in violation of this law,
impairs the legitimate rights and interests of the partnership enterprise by abusing his power, seeking private
benefits or accepting bribes, he shall be imposed upon an administrative sanction.

BomELF HRARENE, WBILIER, HIEEFTNFE.
Article 105 Anyone who commits any act in violation of the Law and constitutes a crime shall be investigated

for criminal liabilities.

BoHENFK HRARENE, B ERFGEEE SRS TR, $14, WA E LLRIR SRR,
ok AH R DT

Article 106 Anyone who violates the Law shall bear civil compensation liabilities and pay the monetary
penalties or fines. In case his property is insufficient to pay the said items simultaneously, he shall first bear civil

compensation liabilities.

BANE W N
Chapter VI  Supplementary Provisions

BoaELF ARV RS IR A RIEHRIBCE K, A KN A& SRR AT BLOE
AIEFETRFIR A T S Ak Ak A AN AR TR E

Article 107 Where a non-enterprise professional service institution takes the form of partnership according to
the relevant laws, the liabilities of its partners shall be subject to the provisions of the Law on the liabilities of the

partners of a special common partnership enterprise.
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Article 108 The measures for the administration on the establishment of partnership enterprises by foreign
enterprises or individuals shall be formulated by the State Council.

BEFENL AEH 2007 6 A1 HEEETT.
Article 109 This Law shall come into force as of June 1, 2007.
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